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This listing does not affect the legal status of any 
document published in this issue. 


Enforcement 
34-10541 Lincoln Securities Corporation 
Administrative proceedings 
ordered on alleged bookkeeping 
and reporting violations. 
LR-6164 Investors Associates of America, 

Inc., et al. 
Permanent injunctions ordered, 
by consent, in case involving 
fraudulent sales of municipal 
bonds -- consents include cer- 
tain disgorgement of profit 
agreements. 

LR-6165 Galaxy Foods, Inc. of Brooklyn, 

et al. 
Temporary restraining order 
entered in case alleging registra- 
tion and anti-fraud violations 
relating to pyramid promotion. 

LR-6166 R. Wayne Everett and Associates, 

Inc., et al. 
Antifraud action filed in case 
involving sales of income certi- 
ficates. 

LR-6170 Hare, Brewer & Kelley, Inc., 

et al. 
Condominiums -- injunctive 
action filed alleging violation of 
registration and antifraud pro- 
visions in sales of securities 
involving condominiums. 


Rules 
34-10535 Amendment to Rule 12b-25, 
proposed 
Proposal regarding filing of 
form for extension of time to 





furnish Commission infor- 
mation required by Sections 
13 or 15(d) of the Exchange 
Act. 

Rule 13e-2 and an amendment 

to Rule 10b-6, proposed 
Proposed Rule 133-2 designed 
to prevent issuer from effecting 
purchases which would have 
manipulative or misleading im- 
pact on the trading market in its 
securities. Proposed amendment 
to Rule 10b-6 would provide a 
certain exemption. 


34-10539 








SECURITIES INVESTOR PROTECTION ACT 





SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 8/December 6, 1973 


See Securities Exchange Act Release No. 10538/De- 
cember 6, 1973 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10535/December 4, 1973 


PROPOSAL TO AMEND RULE 12b-25 UNDER THE 
SECURITIES EXCHANGE ACT OF 1934 AND TO 
ADOPT FORM 12b-25. (FILE NO. S7-499) 


NOTICE IS HEREBY GIVEN that the Securities and Ex- 
change Commission has under consideration a proposal to 
amend Rule 12b-25 under the Securities Exchange Act of 
1934 ("the Act’’) and to adopt a new form, Form 12b-25, 
thereunder. Rule 12b-25 sets forth the circumstances 
under which a registrant may apply for an extension of 
time to furnish information to the Commission required by 
Sections 13 or 15(d) under the Act. The proposed amend- 
ment would require the filing of a form where a registrant 
applies for an extension of time to furnish information to 
the Commission. The purpose of the amendment is to give 
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registrants specific guidelines for applying for such an 
extension and to allow for uniform and more prompt con- 
sideration of such applications by the Commission’s staff. 
In pertinent part, Rule 12b-25 provides that where a regis- 
trant is required to furnish any information, report or 
document to the Commission pursuant to Section 13 or 
Section 15(d) under the Act but is unable to do so without 
unreasonable effort or expense, it shall, no later than the 
last day of the specified period when such information, 
report or document is due, file with the Commission an 
application which (1) identifies the information, report or 
document in question, (2) gives detailed reasons why the 
filing cannot be made without unreasonable effort or 
expense and (3) requests an extension of time for filing 
such information, report or document. The Commission 
has not adopted a specific form or prescribed the exact 
format to be used by registrants in applying for an ex- 
tension of time. In the absence of a specific form, many 
applications are filed with the Commission which fail to 
contain sufficient information upon which the staff may 
make a determination with respect to such applications. 


As a result, the staff must communicate with the regis- 
trants in an effort to obtain additional, or clarifying in- 
formation. The effort required to obtain the additional 
information is costly to the Commission. Equally impor- 
tant, the absence of the filing of any required report, in- 
formation or document with the Commission and the 
absence of the filing of an adequate application which 
explains why such report, information or document has 
not been filed deprives the public of the data necessary to 
make informed investment decisions. 


In light of the above, the Commission proposes to adopt 
Form 12b-25 and require its filing where a registrant 
wishes to apply for an extension of time to file a required 
report, document, etc. The proposed form would contain 
specific questions designed to aid the registrant in applying 
for an extension of time. The Commission believes that the 
disclosure which the form has been designed to achieve will 
also enable its staff to determine such applications in a 
more prompt and precise manner. 


The text of the proposed amendment to Rule 12b-25 and 
proposed Form 12b-25 follow: 


Rule 12b-25. Extension of Time for Furnishing In- 
formation 


Note: The disclosures required in reports filed with 

the Commission are essential to the preservation of free, 
fair and informed securities markets. It is of critical 
importance that such reports be furnished within the time 
they are required to be filed under the Commission’s rules. 
Only the most compelling and unexpected circumstances 
justify a delay in the filing of a report and the dissemin- 
ation to the public of the factual information called for 
therein. 


(a) ‘If any required information, document or report, 
other than an initial registration statement under Section 
12(g) of the Act, cannot, without unreasonable effort or 
expense, be furnished within the time it is required to be 
filed, the registrant shall, as soon as possible, but no later 
than the last day of the specified period, file with the Com- 
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mission, an application on Form 12b-25 for an extension 
of time of not more than 30 days furnishing the in- 
formation called for by all items of the Form. One addi- 
tional extension of not more than 30 days also may be 
applied for in the same manner as the initial application. 







(b) An application pursuant to paragraph (a) shall be 
deemed granted unless the Commission within 15 days 
after the receipt thereof shall enter an order denying the 
application or shall notify the registrant that the appli- 
cation does not meet the requirements of the rule. 


(c) An application for any further extension of time 
beyond that provided for in paragraph (a) shall be made 
in the same manner set forth in paragraph (a) but shall be 
deemed to have been denied unless the Commission shall 
enter an order granting such application within 15 days 
after its receipt. 


(d) If the extension requested pursuant to paragraph (a) 
or (c) is necessitated by the inability of any person other 
than the registrant to furnish any required opinion, in- 
formation, report or certification, the application shall 
have attached as an exhibit, a statement signed by such 
person stating the specific reasons why such person is un- 
able to furnish the required opinion, information, report 
or certification. 


(e) If the application pursuant to paragraph (a) or (c), 

or the extension of time granted, relates only to a portion 

of the required information, document or report, the 

registrant shall file the remaining portion, and the portion 

filed shall prominently indicate the nature of the omitted 
portion. 


All interested persons are invited to submit their views and 
comments on this proposal to George A. Fitzsimmons, 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549, on or before January 11, 1974. All such 
communications should refer to File No. $7-499 and will 
be available for public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 















1. 







U. S. SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 


GENERAL INSTRUCTIONS 


This Form is required by Rule 12b-25 of the General Rules and Regulations under the Securities Exchange Act 
of 1934, which states : 


Rule 12b-25. Extension of Time for Furnishing Information 


Note: The disclosures required in reports filed with the Commission are essential to 
the preservation of free, fair and informed securities markets. It is of critical 
importance that such reports be furnished within the time they are required to be 
filed under the Commission’s rules. Only the most compelling and unexpected 
circumstances justify a delay in the filing of a report and the dissemination to 
the public of the factual information called for therein. 


(a) If any required information, document or report, other than an initial registration statement under 
Section 12(g) of the Act, cannot, without unreasonable effort or expense, be furnished within the time 
it is required to be filed, the registrant shall, as soon as possible, but no later than the last day of 
the specified period, file with the Commission, an application on Form 12b-25 for an extention of 
time of not more than 30 days furnishing the information called for by all items of the Form. One 
additional extension of not more than 30 days also may be applied for in the same manner as the 
initial application. 


(b) An application pursuant to paragraph (a) shall be deemed granted unless the Commission within 15 days 
after the receipt thereof shall enter an order denying the application or shall notify the registrant that 
the application does not meet the requirements of the rule. 


(c) An application for any further extension of time beyond that provided for in paragraph (a) shall be 
made in the same manner as set forth in paragraph (a) but shall be deemed to have been denied unless 
the Commission shall enter an order granting such application within 15 days after its receipt. 


(d) If the extension requested pursuant to paragraph (a) or (c) is necessitated by the inability of any 
person other than the registrant to furnish any required opinion, information, report or certification, 
the application shall have attached as an exhibit, a statement signed by such person stating the 
specific reasons why such person is unable to furnish the required opinion, information, report or 
certification. 


(e) If the application pursuant to paragraph (a) or (c), or the extension of time granted, relates only 
to a portion of the required information, document or report, the registrant shall file the remaining 
portion, and the portion filed shall prominently indicate the nature of the omitted portion. 


One signed original and four conformed copies of this Form must be completed and filed with the Securities 
and Exchange Commission, Washington, D. C. 20549, no later than the last day of the specified period for 
filing the information, document or report. 


The date on which the application is actually received by the Commission shall be the date of filing thereof, 
if all the requirements with respect to such filing have been complied with. If the last day on which an 
application for an extension of time can be accepted as timely filed falls on a Saturday, Sunday, or Holiday, 
such application may be filed on the first business day following. 


Applications cannot be considered unless all the information required by the Form is furnished and received 
within the time prescribed in the Rule. Forms which are not complete or timely filed will be returned as 
not acceptable for filing. 


Amendments to applications must also be filed on Form 12b-25 but need not restate information that has been 
correctly furnished. The Form shall be clearly identified as an amended application. Amended applications 
must also be received by the Commission no later than the last day of the specified period for filing the 
information, document or report. 


As provided in Rule 26 of the Commission’s Rules of Practice, an application which has been denied at a 
delegated level may be petioned for review by the Commission. Any applicant who seeks such a review shall 
communicate to the Secretary of the Commission by telegram or otherwise a notice of intention to petition 

for review. Such communications shall be made within 1 day after receipt of actual notice of the determination 
or within 5 days after the notice has been mailed to the person’s last address listed with the Commission, 
whichever is shorter. The notice of intention to petition for review shall identify the petitioner and the 
determination complained of. Within 5 days after such notice has been communicated, a petition for review 
containing a clear and concise statement of the issues to be reviewed and the reasons review is appropriate 
shall be filed with the Commission. 


These general instructions are not to be filed with the application. 





Please detach before mailing the Form. 
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U. S. SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 



































FORM APPLICATION FOR EXTENSION OF TIME FOR FURNISHING _ SEC FILE NUMBER ) 
INFORMATION PURSUANT TO SECTION 13 OR 15(d) OF 
12b- 25 THE SECURITIES EXCHANGE ACT OF 1934 
Read Attached Instruction Sheet Before Preparing Form. Please Print or Type 
, PART I 
FULL NAME OF ISSUER COMMISSION ACTION 





ADDRESS OR PRINCIPAL EXECUTIVE OFFICE (STREET AND NUMBER) 
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CITY, STATE AND ZIP CODE 








PLEASE INDICATE WITH X IN RELEVANT BOX it @ whats to woe ta oe [__] Name C] vr 











REPORT OR INFORMATION FOR WHICH AN EXTENSION OF TIME IS REQUESTED 























(1) 
Form : Period Covered : __ meas _. Date Due: 
(2) 
If the application relates to a part of the filing, identify CJ The remaining portion has been filed 
the Item(s) to which the application relates 
Item(s): ] The remaining portion will be timely filed 
(3) 
Period of extension requested (not to exceed 30 days) 
(4) o. 
Has an extension previously been granted for this filing ? [] Yes | | No 


If answer is yes, state the period of time granted 








(5) 
Have all other reports required to be filed been filed? [] Yes ] No 


If answer is no, identify report(s) 


(6) 


Has a preliminary release of sales and earnings been published? 








CJ Yes C] No If yes - attach a copy as an exhibit 





(7) 
Is it anticipated that the earnings statements to be included in the subject report will vary materially 
from statements previously published? 


Yes No If yes - furnish explanation in reasonable detail in Part II 





(8) 
Has an annual report to shareholders containing certified financial statements relating to the registrant’s 
latest fiscal year been mailed? 


To Shareholders C] Yes C7 No To the Commission [J Yes a No 


SEC 1344 (11-73 ) 





























FOR SEC USE ONLY 








) ISSUER CODE TYPE OF REPORT PERIOD OF REPORT EXTENSION ces SEC FILE NO 


























PART II 


State below in detail the specific reasons in narrative form as to why the information, document or report 
cannot be filed within the time required. Provide information to support a finding that the extension would 
be consistent with the public interest and protection of investors. The signed statements specified in 
Rule 12b-25 (d), if required, must be included as a part of the application or an an amendment thereto. 


Pursuant to the requiremerts of the Securities Exchange Act of 1934, 








(Issuer name as specified in charter) 
has caused this application to be signed on its behalf by the undersigned thereunto duly authorized. 


Date a 











Provide in the space below, the name and address of the party to receive notification of the Commission’s action. 








NAME 





STREET AND NO. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10536/December 4, 1973 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act 
of 1934 ("Exchange Act”) the temporary suspension of 
over-the-counter trading for a ten-day period commencing 
at 11:10 a.m. (EST) on December 4, 1973 and terminating 
at midnight (EST) on December 13, 1973 of the securities 
of the following issuers which have failed to file with the 
Commission the indicated reports: 


ABC Freight Forwarding Corp., located in New York, New 
York (10-K Annual Report for 1972; 10-Q Quarterly 
Reports for 1973); 


AIM Companies, located in Warren, Michigan (10-K Annual 
Reports for 1971, 1972 and 1973; 10-O Quarterly Reports 
for 1971, 1972 and 1973); 


Agard Elettronics Corp., located in New Hyde Park, New 
York (10-K Annual Report for 1972; 10-O Quarterly 
Reports for 1973); 


Artko Corp., located in Tucson, Arizona (10-K Annual 
Report for 1972; 10-O Quarterly Reports for 1973); 


Mountain Equities Inc., located in Suffern, New York 
(10-Q QuaMterly Reports for 1973); 


Optrohics Systems, Inc., located in Lindenhurst, New York 
(10K Annwal Reports for 1972 and 1973; Quarterly 
Reports for 1972 and 1973); 


Quotamatibn, Int., located in New York, New York (10-K 
Annual Réport for 1972; 10-0 Quarterly Reports for 
1973); 


Sibany Manufacturing Corp., located in Northvale, New 
Jersey (10-K Armual Report for 1972; 10-O Quarterly 
Reports for 1973); 


Tilco Inc., located in Wichita, Kansas (10-K Annual Reports 
for 1972 and 1973; 10-0 Quarterly Reports for 1972 and 
1973). 


The Commission initiated the subject suspensions because 
the subject issuers failed to comply with the reporting pro- 
visions of the Exchange Act resulting in the lack of current 
and accurate information available to the public. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 

fact that, pursuant to Rule 15c2-11 under the Exchange 

Act, at the termination of the trading suspension no quota- 
tion may be entered unless and until they have strictly com- 
plied with 4ll of the provisions of said rule. If any broker 

or dealer has any questions as to whether or not he has 
complied With said rule, he should not enter any quotation 
but immediately contact the staff of the Division of Enforce- 
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ment in Washington, D. C. If any broker or dealer is un- 
certain as to what is required by Rule 15c2-11, he should 
refrain from entering quotations relating to the securities 
in question until such time as he has familiarized himself 
with said rule and is certain that all of its provisions have 
been met. If any broker or dealer enters any quotation 
which is in violation of said rule, the Commission will con- 
sider the need for prompt enforcement action. 










SECURITIES EXCHANGE ACT OF 1934 
Release No. 10537/December 5, 1973 


Admin. Proc. File No. 3-3015 
In the Matter of 


UNITED SECURITIES COMPANY OF AMERICA 
Portland, Oregon 
(815516) 


MELVIN Y. ZUCKER 
CHARLES |. BLACK 


NOTICE THAT INITIAL DECISION HAS BECOME 
FINAL 


In these broker-dealer proceedings under the Securities 
Exchange Act, no petition for review of the administrative 

law judge’s initial decision has been filed regarding the 
above-captioned respondents. The time for filing a peti- 

tion has expired and the Commission has not determined 

to review the issues regarding those respondents on its own ) 
initiative. 


Accordingly, notice is hereby given, pursuant to Rule 17(f) 
of the Commission’s Rules of Practice, that the initial 
decision of the administrative law judge regarding United 
Securities Company of America, Melvin Y. Zucker and 
Charles |. Black has become the final decision of the Com- 
mission. The order contained in that decision suspending 
the broker-dealer registration of United from membership 
in the National Association of Securities Dealers, Inc. for 
the same period, and suspending Melvin Y. Zucker and 
Charles |. Black from association with any broker or dealer ) 
for respective periods of 30 days and 20 business days, is 
hereby declared effective. The suspensions of United 
Securities and Zucker shall be effective at the opening of 
business on December 17, 1973, that of Black on December 
24, 1973. 


George A. Fitzsimmons 
Secretary 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10538/December 6, 1973 


SECURITIES INVESTOR PROTECTION ACT OF 1970 
Release No. 8/December 6, 1973 





er 





The SEC has amended an Order for Proceeding entered 
October 2, 1973, under the Securities Exchange Act of 
1934 (Exchange Act) and the Securities Investor Protection 
Act of 1970, involving First Minneapolis Investment Corp, 
(Registrant), a broker-dealer located in Minneapolis, Minn., 
for which a SPIC trustee was appointed March 2, 1973. 

The Order also names four present or former officers, 
directors and major shareholders of the Registrant. 


The amended order for proceedings includes allegations by 
the Commission’s staff in addition to those included in the 
original order of violations of the Commission’s net capital 
rule and of violations of the anti-fraud provisions of the 
Exchange Act and the Securities Act of 1933 in that the 
Registrant conducted business with the public while in- 
solvent in that it was unable to meet its obligations as they 
matured. The order as amended alleges that James J. Chica 
and Carrol P. Teig aided and abetted the additional vio- 
lations. 


A hearing will be scheduled by further order to take evidence 
on the staff allegations and to afford the respondents an 
opportunity to offer any defenses thereto, for the purpose 

of determining whether the allegations are true and, if so, 
whether any action of a remedial nature should be ordered 
by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10539/December 6, 1973 


NOTICE OF PROPOSED RULE 13e-2 AND AN AMEND- 
MENT TO RULE 10b-6 UNDER THE SECURITIES Ex- 
CHANGE ACT OF 1934. 


File No. S7-500 


The Commission is releasing for public comment a revision 
of proposed Rule 13e-2 1/ and a related amendment to 
Rule 10b-6 2/ under the Securities Exchange Act of 1934 
("the Act”). The rule would be adopted under Sections 
13(e), 10(b) and 23(a) of the Act. 


Proposed Rule 13e-2 specified the conditions under which 
issuers registered pursuant to Section 12 of the Act, inclu- 
ding broker-dealer issuers and closed-end investment com- 
panies registered pursuant to the Investment Company Act 
of 1940, may repurchase their own securities in the open- 
market or in negotiated transactions. 3/ The rule prescribes 
means designed to prevent an issuer from effecting repur- 
chases which may have a manipulative or misleading impact 
on the trading market in the issuer’s securities; compliance 
with the rule, however, does not relieve an issuer from 
compliance with state corporate law or other provisions of 
the federal securities laws which may be applicable. The 
Proposed amendment to Rule 10b-6 would provide an 
exemption from that rule for purchases by an issuer pur- 
suant to the terms and conditions of Rule 13e-2 which, 
absent the exemption, may have been prohibited by the 
existence of outstanding convertible securities, warrants or 
distributions pursuant to certain employee plans. 


The general principles of the proposed rule may be sum- 


marized briefly. Open-market purchases by an issuer of its 
own securities could be made through only one broker or 
dealer on any one day and such purchases must comply 
with certain price and volume limitations. 


These price and volume limitations are designed to ensure 
that an issuer neither leads nor dominates the trading 
market in its securities. The particular price and volume 
formula used depends on whether the principal market 

for the issuer’s securities is a national securities exchange 

or the over-the-counter market, and, if the over-the-counter 
market, whether the security is the subject of quotations 

in the National Association of Securities Dealers Automated 
Quotations (“NASDAQ”) system. In addition, transactions 
on an exchange would not be permitted until after an 
independent opening transaction or within one-half hour 
of the close of trading on such exchange; a similar require- 
ment is proposed respecting bids placed in NASDAQ. 


Block transactions effected with or through a broker or 
dealer would be subject to certain price limitations, the 
formula again depending on the principal market for the 
security, but would be exempted from the volume limita- 
tions. 


A privately negotiated transaction which does not involve 
a broker or dealer and is not effected on a national securi- 
ties exchange would also be exempted from the volume 
limitations and, if unsolicited, would furthermore be 
exempted from the price limitations. 


The Commission has received numerous comments on pro- 
posed Rule 13e-2 and its provisions have been modified in 
several important respects, partly in response to those 
comments and partly in response to developments since the 
rule was Originally proposed. First, a provision has been 
added specifically to address issues raised by the repurchase 
of securities by broker or dealer issuers. Second, the 
definition of a “block” of securities has been substantially 
modified. Third, volume limitations on securities traded 
over-the-counter which are the subject of quotations in the 
NASDAQO system have been revised to reflect the recently 
attained availability of volume data respecting such securi- 
ties. Other more minor revisions also are discussed in the 
synopsis below. 


OPEN-MARKET PURCHASES 


Open-market exchange or over-the-counter purchases from 
or through a broker-dealer and not involving a block of 
securities could be made under the supervision and control 
of only one broker or dealer on any given day. 4/ Addi- 
tionally, all such purchases would be required to comply 
with certain price and volume limitations. 


If the principal market for the securities is a registered 
national securities exchange, and the purchases are to be 
effected on the exchange, no bid or purchase would be per- 
mitted until after the opening transaction or within one- 
half hour of the close of trading. In addition, no bid could 
be made for such securities at a price higher than the high- 
est current independent bid or last sale, whichever is higher 
(and no purchase could be made at a total cost of more 
than such bid plus a customary or negotiated commission). 
The amount which could be purchased on any one day is 
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limited to 15 percent of the average daily volume on such 
exchange in the four preceding calendar weeks. 5/ If a 
security is traded on more than one exchange, and/or in 
the over-the-counter market, the volume limitations would 
apply separately to each market, providing the self-regu- 
latory body with oversight jurisdiction in such market has 
made volume data available. If volume data is not available 
in a particular market, purchases in such market must be 
aggregated with purchases in the principal market and 
could not exceed 15 percent of the average daily volume 
in the principal market in the preceding four calendar 
weeks. 6 / 


The issuer could elect, instead of using the volume formula, 
to purchase one round lot (or other unit of trading where 
applicable) per day. 


If the principal market for the security is otherwise than on 
a national securities exchange, no bid could be made at a 
price higher than the mean between the highest current 
bid and the lowest current independent offer (and no pur- 
chase could be made at a total cost of more than such bid 
plus an amount equal to a customary or negotiated com 
mission). Generally, the volume of such purchases would 
be limited to an amount per week which does not exceed 
1/25 of 1 percent of the security issued and outstanding; 
7/ however, if daily volume data for the security is col- 
lected by the National Association of Securities Dealers, 
Inc. (“NASD”), the daily volume limitation would instead 
be 15 percent of the average daily volume reported in the 
preceding four calendar weeks. 8/ In addition, no bid 
would be permitted by or on behalf of the issuer in NAS- 
DAO at the opening of the trading day until an indepen- 
dent bid has been entered, nor within one-half hour of the 
termination of Level | service. And, as with exchange 
securities, an issuer would nonetheless be permitted to 
purchase one round lot (or other unit of trading) per day 
even though the applicable volume limitation formula 
would have permitted less. 


BLOCK PURCHASES 


Solicited block purchases by an issuer from or through a 
broker-dealer could be made through only one broker-dealer 
on any given day; unsolicited purchases need not. 9/ 

Block purchases would be exempt from the volume re- 
strictions 10 / but would be subject to certain price limit- 
ations. If the principal market is a national securities ex- 
change, no purchase could be made at a price above the 
highest current independent bid or last sale, whichever is 
lower (plus an amount equal to a customary or negotiated 
commission); if the principal market is otherwise than on a 
national securities exchange, no purchase could be made 
at a price higher than the highest current independent bid 
(plus an amount equal to a customary or negotiated com- 
mission). 


A block would be defined in the rule 11_/ generally as a 
quantity of securities having (1) an aggregate price of not 
less than $50,000 if the market price of the security is less 
than $10, (2) an aggregate price of not less than $75,000 if 
the market price of the security is at least $10 but less than 
$20, (3) an aggregate price of not less than $125,000 if the 
market price is at least $20 but less than $35, (4) an aggre- 
gate price of not less than $175,000 if the market price is 
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at least $35 but less than $50, or (5) an aggregate price of 
not less than $200,000 if the market price is $50 or rore. 
Notwithstanding this general provision, however, an amount 

of securities involving 20 round lots or other units of ) 
trading and totaling either 150 percent or more of the 

average daiiy volume in the preceding four calendar weeks, 
or, for a security in which trading volume is unavailable, 
2/25 of 1 percent of the outstanding class, would still be 
considered a “block” for the purposes of the rule. 


| 


PRIVATELY NEGOTIATED TRANSACTIONS 


Repurchases by an issuer which do not involve a broker or 
dealer and which are effected otherwise than on a national 
securities exchange would be exempt from the volume 
limitations. If the issuer solicits such transactions, how- 
ever, it must comply with the open-market price restric- 
tions. If such transactions are unsolicited neither price nor 
volume limitations apply. 


BROKER-DEALER ISSUERS 


Repurchases of securities by broker-dealer issuers raise addi- 
tional regulatory consideration which involve financial 
responsibility standards, the broker-dealer’s professional 
expertise in, and proximity to, the trading markets and the 
conflict of interest inherent in repurchases of such securi- 
ties by a broker-dealer from its own customers. 


Aspects of financial responsibility have been addressed 
elsewhere by the Commission as part of a continuing effort 

to enhance the quality and permanency of broker-dealer 
capital. 12 / Thus, before repurchasing securities pursuant 

to Rule 13e-2, if adopted, a broker-dealer issuer would 

have to determine the contraction of its capital base which ) 
would result and unless the issuer’s net capital position, 

giving effect to those repurchases, remained above a certain 
minimum standard, such purchases would be precluded. 


13. / 


In addition, because of its market proximity and expertise, 
a broker-dealer issuer has more ability, although is not 
necessarily more likely, to enhance the market value of its 
securities inordinately through a particular course of deal- 
ing. 14_/ Moreover, the agency duty which a broker-dealer 
owes to its customers 15 / might be undermined were a 
broker-dealer issuer placed in acute conflict between its 
interest in purchasing such securities and its customer's 
interest in impartial investment advice. 16 / For these 
reasons, the Commission believes that generally a broker- 
dealer issuer should neither effect transactions directly 
with.customers nor control the timing, amount or price of 
open-market purchases. The Commission is proposing, 
therefore, an additional provision which would require that 
all bids or purchases by or on behalf of a broker-dealer 
issuer for its own securities, except an unsolicited purchase 
of a block of securities as defined in the rule, be under 

the supervision and control of an agent independent of the 
broker-dealer issuer and be executed by broker-dealers 
other than the issuer. This independent agent must have 
full discretion over the timing, amount and price of any 
such transactions and must comply with the price and 
volume and other restrictions of proposed Rule 13e-2 
generally. The broker-dealer issuer may repurchase its 
securities directly from a customer if such transaction in- f 





if 








volves an unsolicited block and the broker-dealer discloses 
that it is purchasing for its own account. 


DISCLOSURE 


The Commission is considering, in addition to the provi- 
sions detailed herein, whether an issuer should be required 
to disclose its repurchase program and, if so, the content 
and manner of such disclosure. 17_/ The Commission 
specifically requests comment, therefore, on the following 
questions: 


(1) Should an issuer be required to disclose 


(a) the reason or reasons for its repurchase 
program; 


(b) the total shares to be purchased or the total 
dollar amount to be expended; 


(c) the proposed manner and method of such 
purchases including any price guidelines or 
limitations; 


(d) the intended disposition or treatment of 
reacquired shares; 


(e) whether any officers or directors of the com- 
pany are purchasing the issuer’s securities; 


(f) whether any officers and directors intend to 
dispose of the issuer’s securities they might 
presently hold; 


(g) the source of funds to be used to effect the 
repurchases; 


(h) any significant corporate developments since 
the date of the last report to stockholders 
(whether or not reported on Form 8K); 


(i) the impact, giving effect to the repurchase 
program, on the value of the remaining out- 
standing securities of the same class or series; 


(j) if the Company has any present intention of 
liquidating, the method to be followed, the 
tax consequences, and the approximate amount 
per share potentially receivable upon such 
liquidation; 


(k) in addition to the foregoing, if the issuer is a 
closed-end investment company registered 
pursuant to the Investment Company Act of 
1940, the net asset value and market value per 
share as of the most recently available date. 


(2) What should be the manner and timing of such dis- 
closure? For example, should such notice be 
mailed to shareholders, filed with the Commission, 
publicly announced, or any combination of the 
foregoing? 


CONTROL PERSONS 


Section 13(e) (2) of the Act states that a purchase “by or 
for the issuer or any person controlling, controlled by, or 
under common control with the issuer, or a purchase sub- 
ject to control of the issuer or any such person, shall be 
deemed to be a purchase by the issuer.” The Commission 
is specifically delegated the authority, however, to exempt 
certain purchases if it is "unnecessary or inappropriate that 
a purchase of the type described in this paragraph shall be 
deemed to be a purchase by the issuer... .” Interested 
commentators should address the issue of whether certain 
persons, such as officers, directors or insiders or an issuer, 
or any particular categories of such persons, should, not- 
withstanding any “control” determination, be exempted, 
conditionally or unconditionally, from the operation of 
the rule. 


EXEMPTIONS 


The proposed rule provides exemptions from the operation 
of the rule for purchases of (1) securities issued by a pub- 
lic utility holding company registered under the Public 
Utility Company Holding Act of 1935 or by any sub- 
sidiary company thereof; (2) securities purchased by the 
issuer in compliance with Rule 10b-7 or Rule 10b-8 in 
connection with a distribution of securities being made by 
the issuer; (3) any security, the payment, call, or redemp- 
tion of which is in accordance with the terms and con- 
ditions provided for in applicable indentures, corporate 
charters or other governing instruments; (4) any fractional 
interest in a security, evidenced by a scrip certificate, order 
form or similar security, if the fractional interest (i) re- 
sulted from a stock dividend, stock split, reverse stock split, 
conversion, merger, or similar transaction, and (ii) is pur- 
chased pursuant to arrangements among persons entitled 
to such fractional interests for the purpose of combining 
interests into whole shares or compensating security holders 
for a fractional interest not so combined; (5) securities pur- 
suant to a statutory procedure for the purchase of dis- 
senting shareholders’ securities when such shareholders 
have asserted rights of appraisal in accordance with such 
statutory provisions; (6) a specified class of securities 
pursuant to a bona fide tender offer made to all share- 
holders or, except with respect to shareholders of a closed- 
end investment company, all shareholders of less than a 
specified number of units of such security; and (7) securi- 
ties which the Commission, upon written request or upon 
its own motion, exempts either unconditionally or upon 
specified terms or conditions as not constituting a frau- 
dulent, deceptive or manipulative act or practice as de- 
fined by this rule. 18 / 


In response to a number of comments received, the Com- 
mission is proposing two additional exemptions: (1) the 
purchase of securities not traded on an exchange and for 
which no dealer market exists, and (2) the purchase of 
securities from an employee upon termination of the 
employment relationship, or from a former employee of 
the issuer or of any wholly-owned subsidiary thereof, or 
from the estate of such employee, pursuant to any right or 
obligation to purchase such securities established in con- 
nection with the employment of, or the sale of such securi- 
ties to, the employee. Neither situation appears to present 
any appreciable potential for market impact. 19 


Paragraph (c) of the proposed rule provides that purchases 
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by or on behalf of any employee, dividend reinvestment, or 
similar plan shall be deemed to be purchases by the issuer, 
unless the purchase of securities pursuant to the plan are 
made exclusively by an agent independent of the issuer. 
This provision further states that the agent will be deemed 
independent of the issuer only if such agent is not directly 
or indirectly, controlling, controlled by, or under common 
control with the issuer, and if the issuer does not possess 
any control or influence, directly or indirectly, over the 
timing or amount of purchases, the price to be paid, or the 
selection of the broker or dealer through or from whom the 
purchases are to be made. 


As originally proposed, this provision required that such 
plan be operated and administered by a formal trustee to 
be eligible for the exemption. This provision went too far, 
however, insofar as it did not exempt purchases by an 
independent agent which, while not a trustee, was never- 
theless not in a control relationship with the issuer. 20 / 
Further, this provision has been revised to make clear that 
the issuer may administer the details of an employee plan, 
such as determining employee eligibility and amount of 
pension or other benefits, or maintaining appropriate re- 
cords, and that the issuer may revise the amount of its 
contributions to the plan as long as such revisions occur no 
more than once every six months. Finally, neither a com- 
mon directorship nor the issuer’s right to remove the 
independent agent would, alone, establish control or 
influence over such person. 21 / 


AMENDMENTS TO RULE 10b-6 


As originally proposed, the amendment to Rule 10b-6 had 
provided that, if Rule 10b-6 would apply to purchases by 

an issuer solely because the issuer had outstanding con- 
vertible securities, purchases made in accordance with the 
provisions of Rule 13e-2 would be exempted from Rule 
10b-6. After reviewing the comments and suggestions 
received, the Commission has decided to expand the avail- 
ability of this exemption to include not only outstanding 
convertible securities but also other securities exchangeable 
for or exercisable or convertible into the underlying security, 
including warrants, and distributions which may arise from 
the existence of certain employee plans. In addition, if the 
provisions of Rule 13e-2 exempt an issuer’s repurchases, 
such purchases would still be considered to be in accordance 
with the terms and conditions of that rule and thus ex- 
empted from Rule 10b-6. 


In the revision the Commission has also added a paragraph 
to Rule 10b-6 concerning purchases of the issuer’s securities 
for employee plans which is the same as paragraph (e) of 
Rule 13e-2. Thus, purchases for such a plan which are made 
by an agent independent of the issuer, under the definition 
specified in Rule 13e-2, would not be subject to the pro- 
visions of Rule 10b-6. 


TEXT OF PROPOSED RULE 138-2 
Rule 13e-2. Repurchase of Securities by Issuers. 

It shall constitute a fraudulent, deceptive or manipulative 
act or practice for an issuer whose securities are registered 


pursuant to Section 12 of the Act, or for any closed-end 
investment company registered under the Investment Com- 
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(a) 


pany Act, directly or indirectly to bid for or purchase any 
of its equity securities in contravention of the terms and 
conditions specified herein: 









Bids or Purchases from or through a Broker or 
Dealer not Involving a block as defined in Sub- | 
section (d) of this rule. 


(1) 


(2) 


(3) 


(i) 


(ii) 


(4) 


(i) 






All bids for or purchases of such securities on 
any one day must be made under the super- 
vision and control of only one broker or dealer. 


No bid for or purchase of such securities may | 
be made on an exchange until after an indepen- 

dent opening transaction or within one-half 

hour of the close of trading and no bid may be 

made for such security in the National Associa- 

tion of Securities Dealers Automated Quotation 

system until after an independent bid has been 

entered or within one-half hour of the ter- 

mination of Level | service. 


Transactions in securities the principal market 
for which is an exchange. 


No bid for such securities may be made at 

a price higher than the highest independent 

bid or last sale on such exchange, whichever 

is higher (and no purchase shall be made at 

a price higher than such bid plus a minimum 

or negotiated commission). ) 


The amount of such securities which may be 
purchased in any one day shall be limited to } 
the higher of: 
(a) one round lot (or other unit of trading) 
per day; or 
(b) 15 percent of the average daily trading 
volume in the principal exchange market 
for such security during the preceding 
four calendar weeks; provided, however, 
that if such security is traded on more 
than one exchange, and/or over-the-counter, 
the amount of securities which may be 
purchased in any one day on each ex- 
change or in such market may equal 15 
percent of the average daily trading volume 
during the preceding four calendar weeks 
on each exchange or in such market, if 
the self-regulatory organization with over- 
sight jurisdiction over such market main- 
tains daily volume data for such security. 


Transactions in securities the principal market 
for which is otherwise than on an exchange. 


No bid for such securities may be made at 
a price higher than the mean between the 
highest independent bid and the lowest } 
independent offer (and no purchase of such 
securities may be made at a price above such 
bid plus a customary or negotiated com- 
mission). 


(ii) If such security is not the subject of quotations 
; in the National Association of Securities 
) Dealers Automated Quotation system, the 
amount which may be purchased in any 
one week shall be limited to the higher of: 


(a) one round lot (or other unit of trading) 
per day; or 


(b)  1/25th of one percent of the securities in 
the class outstanding. 

| (iii) If such security is the subject of quotations 
in the National Association of Securities 
Dealers Automated Quotation system, the 
amount of such securities which may be 
purchased on any one day shall be limited 
to the higher of: 


(a) one round lot (or other unit of trading) 
per day; or 


(b) 15 percent of the average daily volume 
in the preceding four calendar weeks. 


(b) Bids or Purchases From or Through a Broker or 
Dealer Involving a Block as Defined in Subsection 
(d) of this rule. 


(1) All purchases involving a block of securities 
defined in subsection (d) of this rule shall be 
exempt from volume limitations. 


If such transaction is solicited, directly or in- 
directly, only one broker or dealer on any one 
day may be used; if not solicited more than 
one broker-or dealer may be used. 


} (2) 


(3) If the principal market for such security is 
a national securities exchange, no bid may 
be made for such security at a price higher 
than the highest independent bid or the last 
sale on such exchange, whichever is lower 
(and no purchase may be made at a price 
higher than such bid plus a customary or 
negotiated commission). 


(4) If the principal market for such security is 
otherwise than on a national securities exchange, 
no bid may be made for such security at a price 
higher than the highest current independent 
bid (and no purchase may be made higher than 
such bid plus a customary or negotiated com- 
mission). 


(c) Bids or Purchases Not Involving a Broker or Dealer 
and Executed Otherwise than on a National Securi- 
ties Exchange. 


(1) All purchases not involving a broker-dealer 
and executed otherwise than on a national 
securities exchange shall be exempt from the 
volume limitations. 


If such transaction is solicited directly or 


‘ (2) 


indirectly by the issuer, no purchase may be 
made at a price above: 


(i) the highest independent bid or last 
sale, whichever is higher, if the principal 
market for such security is a national 
securities exchange; or 


(ii) the mean between the highest current 
independent bid and the lowest cur- 
rent independent offer, if the principal 
market for such security is otherwise 
than on a national securities exchange. 


(3) If such transaction is unsolicited, directly or 
indirectly, no price limitations will apply. 


(d) Block Transactions. 


For purposes of this rule, a block of securities is a quantity 
of securities which (1) has an aggregate price of not less 
than $50,000 if the market price of the security is less than 
$10; an aggregate price of not less than $75,000 if the 
market price of the security is at least $10 but less than 
$20; and aggregate price of not less than $125,000 if the 
market price of the security is at least $20 but less than 
$35; an aggregate price of not less than $175,000 if the 
market price of the security is at least $35 but less than 
$50; or an aggregate price of not less than $200,000 if the 
market price of the security is $50 or more; or (2) which is 
at least 20 round lots or other unit of trading and totals 
150 percent or more of the average daily volume in the pre- 
ceding four calendar weeks if daily volume data is available 
or which is at least 20 round lots or other units of trading 
and totals 2/25 of 1 percent of the class outstanding if 
daily volume data is unavailable. The highest current in- 
dependent bid shall be deemed to be the “market price”, if 
the principal market for such security is otherwise than on 
a national securities exchange. 


(e) Purchases by issuer Employee Plans. 


For the purpose of this rule, a purchase by or on behalf of 
any bonus, profit-sharing, pension, retirement, thrift, sav- 
ings, incentive, stock purchase, dividend reinvestment or 
similar plan of the issuer or its employees shall be deemed 
to be a purchase by the issuer, unless purchases of the issuer's 
securities pursuant to the plan are made exclusively by an 
agent independent of the issuer. Such agent shall be deemed 
independent of the issuer (1) if such agent is not directly or 
indirectly controlling or controlled by the issuer or its af- 
filiates, and is not, directly or indirectly, under common 
control with the issuer or its affiliates and (2) the issuer or 
its affiliates do not possess, directly or indirectly, the 
authority or power to direct the time and price at which 
securities may be purchased, the amount of securities to be 
purchased, or the selection of the broker or dealer through 
or from whom the purchases are to be made; provided, how- 
ever, that the issuer or its affiliates may, subject to the pro- 
visions of the plan, and no more than once in any six-month 
period, revise the amount of its contributions to the plan. 


(f) Purchases by Broker-Dealer Issuers. 


In addition to the terms and conditions imposed in other 
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(g) 
(1) 


(2) 


(3) 


(4) 


(5) 


(6) 


(7) 


(8) 


subsections of this rule, bids or purchases made by or on 
behalf of an issuer registered pursuant to Section 12 of the 
Act and which is a broker-dealer registered pursuant to Sec- 
tion 15 of the Act, shall be effected by a broker-dealer 
other than the issuer and such bids or purchases shall be 
under the supervision and control of an agent independent 
of the issuer as that term is defined in paragraph (e) of this 
rule; provided, however, that block purchases shall be ex- 
empt from the requirement of this subsection if un- 
solicited and if the broker-dealer issuer notifies the seller in 
writing at or before the completion of the transaction that 
the broker-dealer is purchasing for its own account. 
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The provisions of this rule shall not apply to: 


the purchase of securities issued by a public 
utility holding company registered under the 
Public Utility Holding Company Act of 1935 
or by any subsidiary company; 


bids for or purchases of securities by the 
issuer in compliance with Rule 10b-7 or Rule 
10b-8 in connection with a distribution of 
securities being made by the issuer; 


the repayment, call or redemption of any 
security in accordance with the terms and 
conditions provided for in applicable indentures, 
corporate charters or other governing instru- 
ments; 


the purchase of any fractional interest in a 
security, evidenced by a scrip certificate, order 
form or similar security, if the fractional interest 
(i) resulted from a stock dividend, stock split, 
reverse stock split, conversion, merger or similar 
transaction, and (ii) is purchased pursuant to 
arrangements among the persons entitled to such 
fractional interests for the purpose of combining 
interests into whole shares of compensating 
security holders for fractional interest not so 
combined; 


the purchase by an issuer of securities of dissent- 
ing shareholders who have asserted rights of 
appraisal with respect to their shares in ac- 
cordance with statutory provisions; 


the purchase of a specified class of security 
pursuant to a bona fide tender offer made to 
all shareholders or, except with respect to 


shareholders in a closed-end investment company, 


all shareholders of less than a specified number 
of units of such security; 


the purchase of securities not traded on any ex- 
change for which no dealer market exists; 


the purchase of securities from an employee 
upon termination of the employment relation- 
ship, or from a former employee of the issuer 
or of any wholly-owned subsidiary thereof, or 
from the estate of such employee, pursuant to 
any right or obligation to purchase such securi- 
ties established in connection with the employ- 








ment of, or the sale of such securities to, the 
employee; and 


(9) the purchase of securities which the Com- 
mission upon written request or upon its own 
motion exempts either unconditionally or } 
upon specified terms or conditions as not 
constituting a fraudulent, deceptive or mani- 
pulative act or practice as defined by this rule. 


PROPOSED AMENDMENTS TO RULE 10b-6 


Rule 10b-6 under the Securities Exchange Act of 1934 is | 
hereby amended by redesignating paragraph (f) thereof as 
paragraph (h) and adding new paragraphs (f) and (g) as 
follows: 


(f) If the provisions of this rule would apply to bids 
for or purchases of a security by an issuer solely 
because the issuer, or a wholly-owned subsidiary 
thereof, has outstanding warrants or other securi- 
ties exchangeable for or convertible into such 
security, or has one or more employee plans which 
do not come within paragraph (e) of this rule, such 
provisions shall not apply to such bids or pur- 
chases if they are made in accordance with the 
terms and conditions of Rule 13e-2. 


(g) For the purpose of this rule, a purchase by or 
on behalf of any bonus, profit-sharing, pension, 
retirement, thrift, savings, incentive, stock 
purchase, dividend reinvestment or similar plan 
of the issuer or its employees shall be deemed } 
to be a purchase by the issuer, unless purchases 
of securities pursuant to the plan are made 
exclusively by an agent independent of the issuer. 
Such agent shall be deemed independent of the 
issuer (1) if such agent is not directly or indirectly 
controlling or controlled by the issuer or its 
affiliates, and is not, directly or indirectly, under ) 
common control with the issuer or its affiliates 
and (2) the issuer or its affiliates do not possess, 
directly or indirectly, the authority or power to 
direct the time and price at which securities may 
be purchased, the amount of securities to be pur- 
chased, or the selection of the broker or dealer 
through or from whom the purchases are to be 
made; provided, however, that the issuer or its 
affiliates may, subject to the provisions of the 
plan, and no more than once in any six-month 
period, revise the amount of its contributions to 
the plan. 


All interested persons are invited to submit their comments 
in writing on the revised proposed Rule 13e-2 and proposed 
amendments to Rule 10b-6 to George A. Fitzsimmons, 
Secretary, Securities and Exchange Commission, 500 North 
Capitol Street, Washington, D. C. 20549 on or before Jan- 
uary 15, 1974. All such communications should refer to 
File No. S7-500 and will be available for public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary x 
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Footnotes 


1/ Rule 13e-2 and the amendment to Rule 10b-6 were 

first published in Securities Exchange Act Release No. 8930 
(July 13, 1970). See also proposed Securities Exchange 

Act Rule 10b-10, Hearings on S. 510, Before the Sub- 
committee on Securities, Senate Committee on Banking 
and Currency, 90th Cong., 1st Sess., at 214-16 (1967). 


2/ 17 CFR 240. 10b-6. 


3/ Investment companies are also referred to Investment 
Company Act Rule 23c-1, 17 CFR 270.23c-1. 


4/ This general proscription is not meant to prohibit the 
designated broker-dealer from using the services of another 
broker-dealer for the execution of transactions in other 
markets. The designated broker-dealer must, however, 
coordinate and supervise such transactions. 


5/ In computing average daily trading volume for the 
preceding four calendar weeks, the amount purchased by 
the issuer in block transactions exempt from the volume 
limitations of this rule would be subtracted. 


6/ The rule as originally proposed would have required 
that all transactions in a secondary trading market to be 
aggregated with transactions in the principal exchange 
market and all such transactions would have been limited 
to 15 percent of the average daily volume during the pre- 
ceding four calendar weeks in the principal exchange 
market. When a composite transaction reporting system 
for listed securities is operational, see Securities Exchange 
Act Release No. 9850 (Nov., 1972) (adopting Securities 
Exchange Act Rule 17a-15); Securities Exchange Act 
Release No. 10026 (March, 1973) (announcing the filing of 
a Rule 17a-15 plan for a composite transaction reporting 
system), consideration will be given to the use of overall 
volume data in the base period. 


7/ Since the 1/25 of 1 percent limitation is a weekly 
limitation, the issuer would have to elect, at the beginning 
of any particular week, whether to purchase 1/25 of 1 
percent of the class outstanding that week or one round 
lot per day. 


8/ In July, 1970, when Rule 13e-2 was first proposed, 
NASDAQ had not begun operating. Since NASDAQ be- 
came operational on February 8, 1971, however, the 
number of issues “listed” has grown to 3,500 and the NASD 
is publishing reliable volume data for securities which are 
quoted in that system. 


9/ A broker-dealer should be cautioned that it may not 
accomplish indirectly what the issuer may not accomplish 
directly; thus, for example, a broker-dealer may not system- 
atically make open-market purchases, soliciting sellers, with 
a view to selling to the issuer pursuant to the unsolicited 
block transaction exception. 


10 / But see supran. 5. \In addition, if the purchaser has 
a reasonable basis for believing that the seller is making a 
short sale of all or any part of the block, the purchaser 
cannot avail itself of this exception from the volume limit- 
ations since covering the short position could involve sub- 


sequent solicited open-market purchases in smaller quanti- 
ties. 


11/ Previously, proposed Rule 13e-2 had defined a block 
as a quantity of securities of not less than 10 units having 
a value of $250,000. Many of the comments received 
pointed out that this definition discriminated against is- 
suers with low priced securities. 


12 / Securities Exchange Act Release No. 10525 (Nov. 29, 
1973); see also Securities Exchange Act Release No. 9891 
(Dec. 5, 1972). 


13./ Securities Exchange Act Release No. 10525 at p. 24. 


14/ See, e.g., Securities Exchange Act Release No. 9950, 
at pp. 109-126 (Jan. 16, 1973) (adopting Securities Ex- 
change Act Rule 19b-2) for a discussion of certain market 
advantages of the context of exchange membership. 


15 Cf, Hanly v. Securities and Exchange Commission, 415 
F. 2d 589 (2d Cir., 1969); Charles Hughes & Co. v. Securi- 
ties and Exchange Commission, 139 F. 2d 434 (2d Cir., 
1943); certiorai denied, 321 U. S. 786. 


16 / Cf., New York Stock Exchange Rule 320 (d), 2 CCH, 
New York Stock Exchange Guide, Para. 2320 at p. 3081; 
American Stock Exchange Rule 312 (j), American Stock 
Exchange Guide, Para. 9372 at p. 2615. 


1Z/ That the Commission is considering a provision 
specifically to require the disclosure of certain aspects of 
an issuer’s repurchase program should not be taken to 
indicate that some disclosure is not already required, in 
certain circumstances, by other provisions of the federal 
securities laws. 


18/ Three of the exemptive provisions previously con- 
tained in the rule -- the purchase of “exempted securities”, 
the purchase of redeemable securities issued by an open- 
end investment company or unit trust and the purchase 

of securities issued by entities organized and operated for 
religious, educational, benevolent, fraternal or reformatory 
purposes and not for profit -- have been deleted as un- 
necessary. The rule would not have applied to those securi- 
ties in any event, since such securities are not registered 
pursuant to Section 12 of the Securities Exchange Act. 
See, Sections 12(a), 12(g) (2) (B) and 12(g) (2) (D) of the 
Securities Exchange Act, 15 U.S.C. 78 (7) (a), 78(7) (g) 
(2) (B) and 78(7) (g) (2) (D) (1970). 


19 / In contrast, some commentators suggested that an 
exemption be adopted for the purchase of securities in any 
amount necessary to meet the requirements of a sinking 
fund obligation. In our view, these commentators have 
misconstrued the nature of, and reasons for, the other 
exemptions. Unrestricted purchases by an issuer pursuant 
to sinking fund obligations would appear indistinguishable, 
in terms of market impact on those securities, from any 
other repurchases. 


20 / See, Section 13(e) (2) of the Act; H.R. Rep. No. 1711, 
90th Cong., 2d Sess., 2, 6-7 (1968); 114 Cong. Rec. 21954 
(1968) (remarks of Senator Bennett). 
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21/ C#, Securities Act Release No. 4790 (July 13, 1965). 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10540/December 5, 1973 


Admin. Proc. File No. 3-4151 
In the Matter of 


SECURITY PLAN, INC. 
3301 Hamilton Avenue 
Fort Worth, Texas 


JEFFREY McMANUS 
JOHNNIE O’NEAL MARSHALL 
(8 14121) 


ORDER MODIFYING PRIOR GRDER AS TO EFFEC- 
TIVE DATE OF REMEDIAL SANCTIONS 


in these remedial broker-dealer proceedings the Commission 
has heretofore accepted respondents’ offers of settlement. 
The order doing so suspended the broker-dealer registra- 
tion of Security Plan, Inc. for 30 days and suspended 
Jeffrey McManus, the firm’s president, and Johnnie O’Neal 
Marshall, its secretary, for a like period. That order (Securi- 
ties Exchange Act Release No. 10509 (November 26, 1973)) 
provided that the suspensions decreed therein were to be- 
gin on November 26, 1973. 


Respondents now ask that the order be modified so as to 
provide that the suspension periods began to run on Nov- 
ember 1, 1973. It appears that respondents believed in good 
faith (aibeit mistakenly) that the sanctions against them 
would become effective on November 1, 1973. The Com- 
mission has been advised by its staff that respondents 
relied on this erroneous assumption to their detriment in 
that they ceased to do business on November 1, 1973. 1/ 
in view of the foregoing, respondents’ request for modifi- 
cation in which the Commission’s staff joins is found 
equitable and consistent with the public interest. 


Accordingly, 1T iS ORDERED that the effective date of 
the Commission’s order of November 26, 1973, suspend- 
ing Security Plan, Inc., Jeffrey McManus and Johnnie 
O’Neal Marshali be, and it hereby is, modified to provide 
that such sanctions became effective on November 1, 1973. 


For the Commission, by the Office of Opinions and Review, 
pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 


L/ It also appears that respondents surrendered their state 
broker-dealer license on that date. 
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The Securities and Exchange Commission has ordered pub- 
lic administrative proceedings under the Securities Exchange 
Act of 1934 against Lincoln Securities Corporation (” Regis- 
trant”), a registered broker-dealer of Jacksonville, Florida. 
Also named as respondents are Robert C. Whitehead, Jr., 
president and principal stockholder of Registrant, William 
Robert Taylor, president of Acquarius Financial Services, 
Inc., and Ernest Lee Rogers, Jr., a securities salesman. 








The proceedings are based upon allegations of the Com- 
mission's staff that Registrant willfully violated and White- 
head willfully aided and abetted violations of the bookkeep- | 
ing, financial reporting and broker-dealer registration amend- 
ment provisions of the Securities Exchange Act of 1934. 


The Order for Proceedings also alleges that Whitehead, 

Taylor and Rogers willfully violated the registration pro- 
visions of the Securities Act of 1933 in offers and sales of 

the common stocks of Inflation Protection Corporation and | 
Aquarius Financial Services, Inc. Additional allegations are 
that these respondents made material misrepresentations 
concerning the proposed use of proceeds of the offerings 
to register the stocks of Inflation Protection Corporation 
and Aquarius Financial Services, Inc. with the Commission, 
and failed to disclose to prospective purchasers that such 
proceeds would be used to purchase stock of Registrant | 
from control persons, the financial condition of Registrant, 

and that Registrant was owned and controlled by Whitehead. 


A hearing will be scheduled by further order to take evi- 

dence on the staff allegations and to afford the respondents 

an opportunity to offer any defense thereto, and for the 
purpose of determining whether the allegations are true | 
and, if so, whether any action of a remedial nature should 

be ordered by the Commission. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10542/December 5, 1973 


in the Matter of 


GOVERNMENT GUARANTEED SECURITIES 
CORPORATION 


427 West Fifth Street 
Los Angeles, California 90013 


Fiie No. 2-47141 


ORDER PURSUANT TO SECTION 15(a) (2) GRANTING 
EXEMPTION FROM THE REGISTRATION REQUIRE- 
MENTS OF SECTION 15(a) (1) OF THE ACT. 


Government Guaranteed Securities Corporation ("Appli- 
cant”) has filed an application pursuant to Section 15(a) 
(2) of the Securities Exchange Act of 1934 ("Act”) for an 
order exempting Applicant from the registration provisions 
of Section 15(a) (1) of the Act. 


Government Guaranteed Securities Corporation (“GGSC”) 
is a California corporation which assists business entities in 
obtaining business loans under the United States Small Busi- 








ness Administration’s ("SBA”) loan guarantee program. A 
loan made to an eligible small business with SBA approval 
qualifies for an SBA joan guarantee as to principal and 
interest to the extent of 90% of the unpaid balance of the 
loan or $350,000, whichever is less. GGSC also has been 
authorized by the SBA to act as general agent for insurance 
companies in selling insurance on the lives of principals of 
such borrowers. 


When GGSC assists small business concerns in applying to 
lending institutions for loans with respect to which up to 
90% of the principal and interest may be guaranteed by the 
SBA, GGSC customarily agrees to purchase from each such 
lending institution, at the time a loan is consummated, the 
guaranteed portion of such loan. GGSC then offers these 
guaranteed portions of loans to various institutional in- 
vestors. GGSC asserts that when it engages in this activity, 
it acts as a secondary trader only for the guaranteed por- 
tion of loans. 


In addition to assisting smal! business concerns in acquiring 
loans from third parties, GGSC, in some instances, makes 
direct loans to such concerns. In these situations, since the 
SBA will guarantee only up to 90% of the principal and 
interest of a loan, GGSC must assume the risk as to the 
non-guaranteed portion of the loan -- normally 10% of the 
loan. In return for the loan, the borrower issues a note to 
GGSC for the full amount. Moreover, the loan generally is 
collateralized by real estate and life insurance proceeds. As 
in the case of loans made by other lending institutions, 
GGSC sells the SBA guaranteed portions of loans, although 
it retains the non-SBA guaranteed portions. 


On November 2, 1973, a notice (Securities Exchange Act 
Release No. 10473) was issued of the filing of said appli- 
cation. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the in- 


formation stated therein unless a hearing should be ordered. 


No request for a hearing has been filed, and the Com- 
mission has not ordered a hearing. 


The matter has been considered, and it is found that the 
granting of the requested exemption is appropriate in the 
public interest and consistent with the protection of in- 
vestors. 


IT 1S ORDERED, pursuant to Section 15(a) (2) of the 
Act, that the application for exemption from the regis- 
tration requirements of Section 15(a) (1) of the Act, be, 
and hereby is, granted, effective forthwith. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 


Release No. 18200/November 30, 1973 
In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
New York, New York 


LOUISIANA POWER & LIGHT COMPANY 
New Orleans, Louisiana 


(70-5403) 


SUPPLEMENTAL ORDER AUTHORIZING DECREASE 
IN AMOUNT OF COMMON STOCK TO BE SOLD TO 
PARENT HOLDING COMPANY 


Middle South Utilities, inc. ("Middie South”), a registered 
holding company, and Louisiana Power & Light Company 
filed with this Commission a post-effective amendment to 
their application-deciaration pursuant to Sections 6(a), 7, 
9(a), 10, and 12(f) of the Public Utility Holding Company 
Act of 1935 (“Act”), and Rule 43 promuigated thereunder 
as regards the following transaction. 


By an Order issued on November 15, 1973 (# CAR No. 
18170) the Commission authorized Louisiana to issue and 
sell, and Middle South to acquire, inter alia, an additional 
4,725,000 shares of Louisiana’s common stock, without 
nominal or par value, for an aggregate purchase price of 
$30,000,000. 


{t is now proposed that only 2,362,500 shares of such 
common stock be sold by Louisiana to Middcie South for 
an aggregate purchase price of $15,009.000. [+ is stated 
that Louisiana has been experiencing continuing delays in 
the construction of various generating facilities and, con- 
sequently, Louisiana has reduced its estimated construction 
costs for 1973 from $131,000,000 to $121,000,000, with 
further possible reductions. !t is now proposed that the 
sale of common stock be limited to the amount necessary 
to enable Louisiana to retire its outstanding short-term 
debt. Upon consummation of the sale of common stock 
as now proposed, Louisiana will have issued and outstand- 
ing 28,317,500 shares of common stock, without nominal 
or par value. 


The borrowings which Middle South has been authorize: 
to make from a group of banks under an existing revolving 
credit agreement (HCAR No. 18178) to obtein the funds 
needed to effect the proposed stock purchase from Louis- 
iana, will likewise be reduced $15,000.299 and wil! be the 
subject of a post-effective amendment to Middle South’s 
declaration. 


Upon the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and the rules there- 
under are satisfied and that no adverse findings are necessary; 
and that it is appropriate in the public interest and in the 
interest of investors and consummers that said application- 
declaration, as now amended by said-post-effective amenc- 
ment, be granted and permitted to become effective: 


IT IS ORDERED, pursuant to the applicable orovisions of 


the Act and rules thereunder, that said application-decla- 
ration, as now amended by said post-effective amendment, 
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be, and it hereby is, granted and permitted to become 
effective forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act. 









For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 
















































George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18201/November 30, 1973 


In the Matter of 


GPU SERVICE CORPORATION 
80 Pine Street 

New York, New York 10005 
(70-5432) 


NOTICE OF PROPOSED ISSUE AND SALE OF NOTES 
TO BANKS BY SUBSIDIARY SERVICE COMPANY AND 
GUARANTY BY HOLDING COMPANY 


NOTICE IS HEREBY GIVEN that General Public Utilities 
Corporation (“GPU”), a registered holding company, and 

its subsidiary service company, GPU Service Corporation 
("Service Company”), have filed a declaration with this 
Commission pursuant to the Public Utility Holding Com- 
pany Act of 1935 (“Act”), designating Sections 6, 7(a), and 
12 of the Act as applicable to the proposed transactions. 

All interested persons are referred to the declaration, 

which is summarized below, for a complete statement of the 
proposed transactions. 


It is proposed that Service Company issue its unsecured 
promissory notes to The Fidelity Bank, Philadelphia, Penn- 
sylvania (the “Bank”) pursuant to a written Loan Agree- 
ment with the Bank to evidence a borrowing of $6,000,000 
and for GPU to guarantee the payment of principal and 
interest on such borrowing. Such borrowing is to replace 
construction loans previously issued to finance the con- 
struction and partial equipping of its Reading, Pennsylvania 
headquarters and currently outstanding, which loans mature 
on December 31, 1973. This borrowing will be payable 
during a five (5) year term in nineteen (19) consecutive 
quarterly installments in the amount of $50,000 each, com- 
mencing on March 31, 1974, and continuing quarterly there- 
after on the last business day of each June, September, De- 
cember and March with a final installment in the amount 
of the entire unpaid balance of $5,050,000 payable on 
December 31, 1978. The borrowing will bear interest on 
the unpaid principal balance at a rate at all times equal to 
one hundred twenty-five percent (125%) of the large busi- 
ness prime rate of interest in effect at the Bank from time 
to time, payable on the principal payment dates. Service 
Company will have the right to prepay the indebtedness 
without premium at any time in whole or in part, and will 
not be requiredto maintain any compensating balances in 
respect of the borrowing. 


The estimated expenses of Service Company and GPU in 
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connection with these transactions are $7,000. No state 
commission and no federal commission, other than this 


Commission, has jurisdiction over the proposed transactions. 








NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 26, 1973, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said declaration which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by mail (air mail 
if the person being served is located more than 500 miles 
from the point of mailing) upon the declarant at the above- 
stated address, and proof of service (by affidavit or, in the 
case of an attorney-at-law, by certificate) should be filed 
with the request. At any time after said date, the decla- 
ration, as filed or as it may be amended, may be permitted 
to become effective as provided in Rule 23 of the General 
Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as pro- 
vided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered will re- 
ceive notice of further developments in this matter, in- 
cluding the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18202/November 30, 1973 


In the Matter of 


THE COLUMBIA GAS SYSTEM, INC. 

COLUMBIA GAS DEVELOPMENT CORPORATION 
Wilmington, Delaware 

(70-5419) 


ORDER AUTHORIZING ACQUISITION OF COMMON 
STOCK OF NEWLY ORGANIZED NORWEGIAN SUB- 
SIDIARY CREATED FOR THE DEVELOPMENT OF 
NEW GAS SUPPLIES 


The Columbia Gas System, Inc. (“Columbia”), a registered 
holding company, and its non-utility subsidiary company, 
Columbia Gas Development Corporation (”“Development- 
U. S.”), have filed an application-declaration and an 
amendment thereto with this Commission pursuant to Sec- 
tions 6(b), 7, 9, 10 and 12 of the Public Utility Holding 
Company Act of 1935 (“Act”) and Rules 43, 45, and 50 
ia) (3) promulgated thereunder regarding the following 
proposed transactions. 


To meet increasing demands of its retail and wholesale gas 











customers, Columbia, through its subsidiaries, has embarked 


on a diverse long-range gas supply procurement program, 
including procurement of gas from sources outside the 
United States. 


Columbia anticipates a major new cource of gas to be lique- 
fied natural gas (“LNG”) from foreign countries and, in 


particular, the Norwegian sector of the North Sea. Columbia 
states there is significant competition for the gas, which will, 


in the first instance, be sold to the European market. How- 
ever, Columbia anticipates that, with future additional 
major finds of gas, Norway will have large volumes of gas 
available for liquefaction and export as LNG, provided that 
such gas can be transported from the production site in the 
North Sea to Norway. For competitive reasons, Columbia 
considers it advisable to become a direct participant in the 
exploration and production of such gas, and also to provide 
engineering expertise to the effort being made to solve 
technical problems, including transportation. To the extent 
that Columbia becomes a participant in a successful pro- 
duction activity, Columbia believes it could acquire part of 
the LNG thus made available. 


It is stated that, to comply with Norwegian Law, Colum- 
bia’s participation in the exploration for and development 
of gas reserves in Norwegian waters requires a Norwegian 
subsidiary to apply for and obtain production licenses 
covering such reserves. To that end, Columbia has caused 
Norwegian Gas Development A/S (”Development-Norway”) 
to be organized under the laws of Norway, its initial capital 
subscription being made in the name of three officers of 
Columbia. Upon consummation of the proposed trans- 
actions, Development-Norway will be a wholly-owned sub- 
sidiary of Columbia. 


Accordingly, Columbia proposes during 1973 and 1974 to 
acquire for cash an aggregate of up to 1,000 shares of 
common stock of Development-Norway at the par value 
thereof, 1,000 Norwegian Kroner ("N. Kr.”) per share; or a 
total capital of 1,000,000 N. Kr. Based on the exchange 
rate as of July 31, 1973, the United States dollar equivalent 
of 1,000,000 N. Kr. would be approximately $186,000, or 
$186 per share. Columbia will purchase and pay for the 
securities issued by Development-Norway from its general 
funds. 


Pursuant to an agreement entered into on February 20, 1973, 


Development-Norway proposes to join with two non-af- 
filiated companies, the Norwegian subsidiary of Forest Oil 
Corporation (”Forest”) and Saga Petroleum A/S and Co. 
("Saga"), for the purpose of applying for the joint acqui- 
sition of production licenses covering tracts on the Nor- 
wegian Continental Shelf. Such application will be sub- 
mitted to the Norwegian Government for licenses permit- 
ting exploration for and exploitation of petroleum under- 
lying certain blocks located in Norwegian waters that the 
Norwegian Ministry of Industry and Handicrafts posted for 
international bidding on July 13, 1973. Ownership in any 


licenses that may be issued pursuant to said application shall 


be jointly apportioned (at percentages to be determined) 
among Development-Norway, Saga, Forest, and a Nor- 
wegian state-owned entity named Statoil. Development- 
Norway also plans to participate in efforts to acquire leases 
in any future offerings by the Norwegian Government. 





For the purpose of being able to include costs incurred in 
the development of gas from the Norwegian Continental 
Shelf in Columbia’s United States consolidated Federal 
income tax return, it is proposed that, after such licenses 
are obtained, Development-Norway will enter into a “pass- 
through” agreement with Development-U.S., which is a 
member of Columbia’s consolidated tax return group. Pur- 
suant to such agreement, Development-U.S. will finance 
and operate the development of the North Sea blocks 
granted to Development-Norway under the production 
licenses, in exchange for all of the oil and gas thus pro- 
duced. It is stated that this agreement would permit the 
exploration and development costs thus incurred by Develop- 
ment-U.S. to be included in Columbia’s consolidated Fed- 
eral income tax returns. In the event that licenses are ob- 
tained, it is presently estimated that the related expenditures 
by Development-U.S., for the period 1974 - 1975, may 
aggregate $5 million. 


No state commission and no Federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. The fees and expenses incident to the pro- 
posed transactions aggregate $13,715, including counsel 
fees of $1,915 and $9,300 for services provided by the 
Columbia Gas System Service Corporation. 


Due notice of the filing of said application-declaration as 
amended has been given in the manner prescribed in Rule 
23 promulgated under the Act (Holding Company Act Re- 
lease No. 18155), and no hearing has been requested of or 
ordered by the Commission. Upon the basis of the facts 
in the record, it is hereby found that the applicable stand- 
ards of the Act and the rules thereunder are satisfied and 
that no adverse findings are necessary ; and that it is appro- 
priate in the public interest and in the interest of investors 
and consumers that said application-declaration, as amend- 
ed, be granted and permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-decla- 
ration, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the terms 
and conditions prescribed in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


Goerge A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18203/November 30, 1973 


In the Matter of 


THE COLUMBIA GAS SYSTEM, INC. 
COLUMBIA LNG CORPORATION 
20 Montchanin Road 

Wilmington, Delaware 19807 


COLUMBIA GAS TRANSMISSION CORPORATION 
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1700 


viacCorkle Avenue, S. E. 
Charleston, West Virginia 25314 


THE CHIO VALLEY GAS COMPANY 
COLUMBIA GAS OF OHIO, INC. 
COLUMBIA GAS OF KENTUCKY, INC. 
COLUMBIA GAS OF VIRGINIA, INC. 
COLUMBIA GAS OF WEST VIRGINIA, INC. 
COLUMBIA GAS OF PENNSYLVANIA, INC. 
COLUMBIA GAS OF NEW YORK, INC. 
COLUMBIA GAS OF MARYLAND, INC. 

99 North Front Street 

Columbus, Ohio 43215 

COLUMBIA GULF TRANSMISSION COMPANY 
3805 West Alabama Avenue 

tlouston, Texas 77027 


COLUMBIA HYDROCARBON CORPORATION 
2 


THE INLAND GAS COMPANY, INC. 
340 - 17th St eet 

Ashland, Kentucky 41101 

(70-5427) 


NOTICE OF PROPOSED OPEN ACCOUNT ADVANCES 
TO SUBSIDIARY COMPANIES BY PARENT COMPANY 
iN CONNECTION WITH INTRASYSTEM PREPAYMENT 
OF PROMISSORY NOTES AND RELATED TRANS- 
ACTIONS 


NOTICE IS HEREBY GIVEN that The Columbia Gas Sys- 
tem, Inc. (“Columbia”), a registered holding company, and 
its wholly-owned subsidiary companies listed above, have 
filed an application-declaration with this Commission pur- 
suant to the Public Utility Holding Company Act of 1935 
(“Act”), designating Sections 6(a), 6(b), 9, 10, and 12(b) 

of the Act and Rules 42(b) (2), 45, and 50(a) (3) promul- 
gated thereunder as applicable to the proposed transactions. 
All interested persons are referred to the application-decla- 


ration, which is summarized below, for a complete statement 


of the proposed transactions. 


It is stated that during the winter heating season Columbia’s 
distribution subsidiary companies generate substantial 
amounts of cash in excess of current requirements. During 
the same period, however, the transmission subsidiary com- 
panies generate lesser amounts of cash and have generally 
larger construction expenditures, requiring Columbia to 
advance funds to such subsidiary companies. In recent 
years, however, the Commission has authorized open ac- 
count advances by Columbia to subsidiary companies and 
certain related transactions which are designed to alleviate 
this situation. The present filing requests authorization to 
continue suc!) transactions during the calendar year 1974. 


It is proposed that the subsidiary companies listed below 
will prepay from time to time prior to the end of 1974, 


with excess cash in aggregate amounts not to exceed the 
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amounts set forth below, a portion of their outstanding 
installment promissory notes (“Notes”) held by Columbia. 
The following amounts represent the estimated aggregate 
maximum excess funds that such companies are expected 
to accumulate at any one time during the year 1974: 


Columbia Gas Transmission Corporation $100,000,000 
Columbia Gas of Pennsylvania, Inc. 20,000,000 
Columbia Gas of New York, Inc. 5,000,000 
Columbia Gas of Maryland, Inc. 2,000,000 
Columbia Gas of Kentucky, Inc. 4,000,000 
Columbia Gas of Virginia, Inc. 2,000,000 
Columbia Gas of West Virginia, Inc. 7,000,000 
Columbia Gas of Ohio, Inc. 50,000,000 
The Ohio Valley Gas Company 5,000,000 
Columbia Gulf Transmission Company 30,000,000 
Columbia Hydrocarbon Corporation 2,500,000 
The Inland Gas Company, Inc. 1,500,000 
Columbia LNG Corporation 30,000,000 


Total $259,000,000 
The Notes (“Indebtedness”) prepaid by the individual 
companies will be those bearing the highest interest rate or 
rates outstanding at the time of each prepayment. Interest 
on such Indebtedness will cease upon prepayment and re- 
commence upon reissuance. As any of such companies re- 
quire funds for construction and other corporate purposes 
after prepayment, it is proposed that advances be made to 
them on open account by Columbia, provided that at no 
time will the amount of such advances to any subsidiary 
exceed the amount of Indebtedness theretofore prepaid 

by it, less any current maturities applicable to prepaid 
Notes which would have matured subsequent to the date of 
prepayment. 


The open account advances to any subsidiary company will 
bear interest commencing on the date of the advance, at 
the same rate or rates as borne by the equivalent principal 
amounts of Indebtedness previously prepaid by it during 
1974, but in reverse order to that of the prepayments, i.e., 
beginning from the lowest rate payable on the Indebted- 
ness previously prepaid to the highest rate. It is further 
proposed that advances on open account to individual sub- 
sidiary companies will be increased or decreased from time 
to time in accordance with variations in the cash flow of 
the individual subsidiary companies. The proposed advances 
will not be in excess of the Indebtedness prepaid thereto- 
fore. 


At such time as the advances to any subsidiary company 
equal the aggregate amount of the Indebtedness prepaid 
by it, or in any event not later than December 31, 1974, 
such prepaid Indebtedness will be reinstated in repayment 
of the outstanding open account advances. 


Financing of construction or gas storage programs of any 
operating subsidiary company pursuant to Commission 
authorization will not be consummated until such time as 
advances have been made in amount equal to the amount of 
Indebtedness prepaid. Any subsidiary company which 
during 1974 has borrowed on open account from Columbia 
an amount smaller than the amount of Indebtedness there- 
tofore prepaid by it, will, on December 31, 1974, reinstate 
its Indebtedness to Columbia in an amount sufficient to 
discharge its open account borrowings, and the balance of 
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its prepaid Indebtedness will be considered to have been 
permanently prepaid. Such permanent prepayment would 
be applied against Indebtedness bearing the highest interest 
rates and would be consummated only with respect to In- 
debtedness bearing interest at a rate equal to or in excess of 
the rate applicable to borrowings by subsidiary companies 
from Columbia as at December 31, 1974. In the event that 
a permanent prepayment by any subsidiary company would 
be indicated with respect to Notes bearing an interest rate 
less than the rate applicable to debt purchased by Columbia 
from subsidiary companies at December 31, 1974, such 
Notes will be reissued by the subsidiary company at or 
before the end of 1974. 


it is stated that the proposed transactions are designed to 
achieve the following: (1) flexibility to prepay at the 

earliest possible date inventory loans with commercial banks 
and other short-term borrowings, (2) defer outside financing 
until aggregate system funds approach a minimum balance, 
(3) facilitate the internal financing of emergency require- 
ments, and (4) allow operating subsidiaries, during any 
period in which they have excess cash, to temporarily pre- 
pay Notes owned Columbia, thereby decreasing their own 
net corporate interest expense. 


Expenses to be incurred by Columbia and its subsidiary 
companies in connection with the proposed transactions 
are estimated at $4,500, including $2,000 for services pro- 
vided by Columbia Gas System Service Corporation. 


It is stated that the Public Service Commission of West 
Virginia has authorized the prepayment and reissuance of 
prepaid Notes by Columbia Gas of West Virginia, Inc., that 
the Public Service Commission of New York has authorized 
the reissuance of prepaid Notes by Columbia Gas of New 
York, Inc., and that the Public Service Commission of 
Kentucky and the State Corporation Commission of Vir- 
ginia have authorized the issuance of prepaid Notes by 
Columbia Gas of Kentucky, Inc., and Columbia Gas of 
Virginia, Inc., respectively. No other state commission or 
Federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 27, 1973, request in writing 
that a hearing be hald on such matter, stating the fact or 
law raised by the application-declaration which he desires 
to controvert; or he may request that he be notified if the 
Commission should order a hearing in respect thereof. Any 
such request should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D. C. 20549. A copy 
of such request should be served personally or by mail 

(air mail if the person being served is located more than 

500 miles from the point of mailing) upon the applicants- 
declarants at the above-stated address, and proof of service 
(by affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the application-declaration, as filed or as it may be 
amended, may be granted and permitted to become ef- 
fective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Com- 
mission may grant exemption from such rules as provided 
in Rules 20(a) and 100 thereof or take such other action as 
it may deem appropriate. Persons who request a hearing as 
to whether a hearing is ordered will receive notice of further 



































developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18204/December 3, 1973 


In the Matter of 


YANKEE ATOMIC ELECTRIC COMPANY 
20 Turnpike Road 

Westborough, Massachusetts 01581 
(70-5429) 


NOTICE OF PROPOSED ISSUE AND SALE OF SHORT- 
TERM NOTES TO BANK AND TO DEALER IN COM- 
MERCIAL PAPER AND EXCEPTION FROM COM- 
PETITIVE BIDDING REQUIREMENTS OF RULE 50 


NOTICE IS HEREBY GIVEN that Yankee Atomic Electric 
Company ("Yankee Atomic”), an electric utility company 
and a subsidiary company of both Northeast Utilities and 
New England Electric System, registered holding com- 
panies, has filed a declaration with this Commission pursuant 
to the Public Utility Holding Company Act of 1935 ("Act”), 
designating Sections 6(a) and 7 of the Act and Rule 50 
promulgated thereunder as applicable to the proposed 
transactions. All interested persons are referred’ to said 
declaration, which is summarized below, for a complete 
statement of the proposed transactions. 


Yankee Atomic, whose entire capital stock is owned by 
eleven electric utility companies operating in New England 
(See Holding Company Act Release Nos. 13048, 13900), 
intends, during 1974, to spend approximately $4,000,000 
for nuclear fuel and to make capital expenditures of approx- 
imately $500,000 for plant improvements. Yankee Atomic 
presently has $10,000,000 of outstanding short-term debt. 


Yankee Atomic proposes to issue and sell from time to 
time, but not later than December 31, 1974, its short-term 
promissory notes, to finance its nuclear fuel requirements 
and for other corporate purposes. The notes are expected 
to be sold to The First National Bank of Boston, Mass- 
achusetts ("First National”) and/or to a dealer in commercial 
paper up to a maximum aggregate principal amount of 
$14,500,000 to be outstanding at any one time. Funds 
borrowed for other corporate purposes will not exceed 
$3,000,000 of the total maximum proposed borrowing. 
The notes will be paid in part from internally generated 
funds and the balance will be repaid either through addi- 
tional short-term borrowing or permanent financing. It is 
represented that if any permanent financing is made by 
Yankee Atomic prior to the maturity of the notes author- 
ized by the Commission, such authorization shall be re- 
duced by the amount of such financing. 
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The proposed notes to the bank will mature in less than 
one year from the date of issue and in any event on or prior 
to March 31, 1975, and will provide for prior payment in 
whole or in part without premium. The notes will bear 
interest at not in excess of the prime rate in effect at the 
time borrowings are made. It is stated that First National 

is Yankee Atomic’s principal disbursing bank, that Yankee 
Atomic regularly maintains funds in that bank, and that if 
balances were maintained solely to fulfill prevailing com- 
pensating balance requirements of 15% to 20%, the ef- 
fective interest cost to the company would be about 112% 
to 12%% per annum based on a prime rate of 9%%. 


The proposed commercial paper will be in the form of pro- 
missory notes with varying maturities not to exceed 270 
days and in no event later than March 31, 1975, will be is- 
sued in denominations of not less than $50,000 and not 
more than $1,000,000, and will not be prepayable prior to 
maturity. The commercial paper will be sold by Yankee 
Atomic directly to a dealer at a discount which will not be 
in excess of the discount rate per annum prevailing at the 
date of issuance for prime commercial paper of comparable 
quality of the particular maturity sold by issuers thereof to 
commercial paper dealers, provided, however, that no com- 
mercial paper notes will be issued having a maturity of 
more than 90 days at an effective interest cost which ex- 
ceeds the effective interest cost at which Yankee Atomic 
could borrow from First National. No commission or fee 
will be payable in connection with the issuance and sale of 
commercial paper. The dealer, as principal, will reoffer the 
commercial paper at a discount rate not more than 1/8% of 
1% per annum less than the prevailing discount rate to 
Yankee Atomic to not more than 200 customers of the 
dealer identified and designated in a nonpublic list pre- 
pared in advance by the dealer. No additions will be made 
to such list of customers. It is expected that such com- 
mercial paper will be held to maturity by the purchasers, 
but, if any such purchaser wishes to resell prior to maturity, 
the dealer, pursuant to an oral repurchase agreement, will 
repurchase the paper for resale to others on said list of 
customers. Yankee Atomic requests exception from the 
competitive bidding requirements of Rule 50 for the pro- 
posed issue and sale of its commercial paper. Yankee 
Atomic states that the proposed commercial paper notes 
will have a maturity of nine months or less, that it is not 
practical to invite competitive bids for commercial paper, 
that current rates for commercial paper for such prime 
borrowers as Yankee Atomic are published daily in financial 
publications, and that generally the effective interest cost 
will not exceed the effective interest for borrowings from 
First National. Yankee Atomic also requests authority 

to file certificates under Rule 24 with respect to the issue 
and sale of notes hereafter consummated pursuant to this 
proceeding on a quarterly basis. 


The declaration states that no state regulatory commission 
or federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. The fees and 
expenses incurred, or to be incurred, in connection with the 
proposed transactions are estimated not to exceed $3,000. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 27, 1973, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
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fact or law raised by said declaration which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securities and 
Exchange Commission, Washington, D. C. 20549. A copy 

of such request should be served personally or by mail } 
(air mail if the person being served is located more than 

500 miles from the point of mailing) upon the declarant 

at the above-stated address, and proof of service (by 

affidavit or, in case of an attorney-at-law, by certificate) 

should be filed with the request. At any time after said 

date, the declaration, as filed or as it may be amended, may 

be permitted to become effective as provided in Rule 23 of 

the General Rules and Regulations promulgated under the 

Act, or the Commission may grant exemption from such 

rules as provided in Rules 20(a) and 100 thereof or take 

such other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is order- 

ed will receive notice of further developments in this matter, 
including the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18205/November 30, 1973 


In the Matter of 


DELMARVA POWER AND LIGHT COMPANY 
Wilmington, Delaware 
(70-5400) 


ORDER RELEASING JURISDICTION 


By Order dated November 21, 1973 in this proceeding 
(Holding Company Act Release No. 18177), Delmarva 
Power & Light Company (“Delmarva”), a registered hold- 
ing company, was authorized to enter into an agreement of 
sale (“Agreement”) with the Department of Community 
Affairs and Economic Development (“Department”) of 
the State of Delaware, regarding certain pollution control 
facilities (“Facilities”) at Delmarva’s Edge Moor electric 
generating station located in Wilmington, Delaware. Del- 
marva proposes to cover its cost of constructing and in- 
stalling the Facilities from the proceeds of the sale by the 
Department of up to $8,000,000 principal amount of its 
pollution control revenue bonds (“Bonds”). 


In said Order of November 21, 1973, jurisdiction was re- 
served with respect to “(i) the semi-annual installment- 
payment obligations to be undertaken by Delmarva pur- 

suant to the proposed Agreement between Delmarva and 

the Department, and (ii) the interest rate to be borne by 
Delmarva’s Note, insofar as the foregoing matters are 

affected by the effective interest rate or rates of the Bonds 

to be sold by the Department in connection with the 
transactions proposed in this proceeding.” Jurisdiction was ) 
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further reserved with respect to”... the fees and 
expenses incurred or to be incurred in connection with the 
proposed transactions.” 


Delmarva has filed an amendment in this proceeding inform- 
ing the Commission that the Department has completed 
arrangements with a group of underwriters for the sale of 
its Bonds in the aggregate principal amount of $8,000,000, 
and that said Bonds will bear an interest rate resulting in an 
effective cost of money to the Department of 5.8% per 
annum. It is stated that the fees and expenses to be incur- 
red in connection with the proposed transactions in total 
aggregate $79,360, including counsel fees of $45,000 and 
accounting fees of $10,000. It is further stated that, pur- 
suant to an application filed with the Internal Revenue 
Service on behalf of Delmarva and the Department, the 
IRS has ruled in effect that said Bonds will qualify for ex- 
emption from Federal income taxation. 


Upon the basis of the facts in the record, amended as above 
indicated, it is hereby found that the applicable standards 
of the Act and the rules thereunder are satisfied and that 
no adverse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors and 
consumers that the jurisdiction heretofore reserved be 
released: 


IT IS ORDERED that the jurisdiction heretofore reserved 
be, and the same hereby is, released. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18206/December 3, 1973 


In the Matter of 


PENNSYLVANIA ELECTRIC COMPANY 
1001 Broad Street 

Johnstown, Pennsylvania 15907 

(70-5431) 


NOTICE OF PROPOSED ISSUE AND SALE OF SHORT- 
TERM PROMISSORY NOTES TO BANKS 


NOTICE IS HEREBY GIVEN that Pennsylvania Electric 
Company ("Penelec”), an electric utility subsidiary company 
of General Public Utilities Corporation, a registered hold- 

ing company, has filed an application with this Commission 
pursuant to the Public Utility Holding Company Act of 
1935 ("Act”), designating Section 6(b) thereof as applicable 
to the proposed transactions. All interested persons are 
referred to the application, which is summarized below, for 
acomplete statement of the proposed transactions. 


Penelec requests that, for the period commencing on Jan- 
uary 1, 1974, and ending December 31, 1974, the ex- 
emption from the provisions of Section 6(a) of the Act 


afforded to it by the first sentence of Section 6(b) thereof 
relating to the issue and sale of short-term notes be increased 
above the 5% limitation to permit Penelec to issue and sell 
to banks up to $75,000,000 of short-term notes to be out- 
standing at.any one time. As of September 30, 1973, such 
amount of short-term debt would have represented 9.7% of 
the principal amount and par value of the other securities 

of Penelec then outstanding. The filing states that Penelec 
had $6,000,000 principal amount of its short-term notes 
outstanding at the date of this application. 


The new notes will bear interest at a rate not exceeding 

the prime rate in effect for commercial borrowings at the 
lending banks, will mature not later than nine months from 
the date of issue, and will be prepayable at any time with- 
out premium. Although no commitments or agreements 
for such borrowings have been made, if this application is 
granted by the Commission, Penelec expects that, as and 
to the extent that its cash needs require, borrowings will 

be effected from among a group of fifty-one banks, the 
names of which and the maximum amounts to be borrowed 
from each are listed in the filing. It is stated that Penelec 
is required to maintain compensating balances with each 

of the banks of approximately 10% of the line of credit or 
20% of the borrowings, whichever is higher. Assuming a 
9-%2% prime rate and a 20% compensating balance, the ef- 
fective interest cost for such loans would be 11.88%. 


It is stated that Penelec proposes to utilize the proceeds of 
the proposed borrowings to provide funds for its short- 
term working capital requirements, including repayment 

of other short-term borrowings, and to provide, in the gaps 
between permanent financings, a temporary source of funds 
for construction expenditures. 


The application states that Penelec’s expenses incident to 
the proposed issuance of notes will be approximately 
$8,000, including legal fees of $5,500, and that no state 
commission or federal commission, other than this Com- 
mission, has jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 27, 1973, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said application which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the applicant at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney-at-law, by certificate) should be filed 
with the request. At any time after after said date, the 
application, as filed or as it may be amended, may be granted 
as provided in Rule 23 of the General Rules and Regu- 
lations promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in Rules 20 
(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 
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For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18207/December 3, 1973 


In the Matter of 


PENNSYLVANIA ELECTRIC COMPANY 
Johnstown, Pennsylvania 
(70-4549) 


SEVENTH SUPPLEMENTAL ORDER REGARDING 
EXTENSION OF TIME TO ACQUIRE NOTES FROM 
NONAFFILIATED COMPANIES 


Pennsylvania Electric Company ("Penelec”), an electric u- 
tility subsidiary company of General Public Utilities Cor- 
poration, a registered holding company, has filed with this 
Commission a Seventh post-effective amendment to its 
application in this proceeding pursuant to Sections 9(a) 
and 10 of the Public Utility Holding Company Act of 1935 
("Act") regarding the following proposal. 


In prior orders in this proceeding, Penelec was authorized 
by this Commission to acquire through December 30, 1973, 
promissory notes to be issued by two nonaffiliated mining 
companies, The Helen Mining Company (“Helen”) and 
Helvetia Coal Company (“Helvetia”), which are engaged in 
developing coal mines for the Homer City Generating 
Station, in which station Penelec owns a 50% interest 
(Holding Company Release Nos. 15899 (November 17, 
1967), 16773 (July 1, 1970), 16909 (November 25, 1970), 
17064 (March 24, 1971), 17396 (December 15, 1971), 
17571 (May 26, 1972), and 17738 (October 26, 1972)). 
Due to a curtailment of Helen’s and Helvetia’s respective 
capital requirements, Penelec now proposes to (a) acquire 
the notes of Helen and Helvetia until December 30, 1974, 
with the total aggregate amount to remain $7,750,000 and 
$7,500,000 respectively, and (b) to extend the maturity of 
the notes of Helen and Helvetia already acquired until De- 
cember 31, 1974, and to have notes hereafter acquired 
mature of such date. As of the date of filing, Penelec had 
acquired $6,550,000 of Helvetia’s notes and $6,750,000 of 
Helen’s. Penelec intends to extend the time during which 
Helen may obtain permanent financing until November 30, 
1974. In all other respects the transactions heretofore 
authorized and described in the above-mentioned Com- 
mission orders remain unchanged. 


No state commission and no federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. 


Upon the basis of the facts in the record, it is hereby found 
that the applicable standards of the Act and rules pro- 
mulgated thereunder are satisfied and that no adverse find- 
ings are necessary, and that it is appropriate in the public 
interest and in the interest of investors and consumers that 
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said application, as amended by the seventh post-effective 
amendment, be granted: 





IT 1S ORDERED, pursuant to the applicable provisions of 

the Act and rules thereunder, that said application, as 
amended by the seventh post-effective amendment, be, and 
it hereby is, granted, effective forthwith, subject to the 

terms and conditions prescribed in Rule 24 promulgated 

under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18208/December 4, 1973 


In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 44308 


PENNSYLVANIA POWER COMPANY 
New Castle, Pennsylvania 16103 
(70-5418) 


ORDER AUTHORIZING PROPOSED INCREASE OF 
SUBSIDIARY’S COMMON STOCK AND !SSUANCE 

AND SALE OF COMMON STOCK BY SUBSIDIARY TO | 
HOLDING COMPANY 


Ohio Edison Company (“Ohio Edison”), a registered hold- 
ing company and a public-utility company, and Pennsyl- 
vania Power Company (“Pennsyivania”), its electric utility 
subsidiary, have filed an application and an amendment 
thereto with this Commission pursuant to Sections 6(b), 
Q9(a), 10 and 12(f) of the Public Utility Holding Company 
Act of 1935 ("Act”) and Rules 43(a) and 50(a) (3) pro- 
mulgated thereunder as applicable to the following pro- 
posed transactions. 


Pennsylvania proposes to issue and sell to Ohio Edison, 
and Ohio Edison proposes to purchase from Pennsylvania, 
340,000 shares of its authorized and unissued common 
stock at a price per share equal to the par value thereof 
($30 per share), for a total cash consideration of 
$10,200,000. 


Pennsylvania also proposes to increase its authorized num- 
ber of shares of common stock from 1,800,000 to 
3,000,000 to provide for the presently proposed sale and 
future additional similar sales to Ohio Edison. 


The proceeds from the sale of the additional common 
stock will be used to meet the current cash requirements of 
Pennsylvania’s 1973 construction program estimated to 
aggregate approximately $39,583,000 and to repay bank 
loans estimated to aggregate $7,000,000 at the time of the 


sale. ) 
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The fees and expenses to be paid by Pennsylvania in con- 
nection with the issue and sale of the new common stock 
are estimated to total $4,750, including legal fees of 
$2,500. The Pennsylvania Public Utility Commission has 
authorized the proposed issue and sale by Pennsylvania of 
the new common stock and no other state commission and 
no federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


Due notice of the filing of said application has been given 
in the manner prescribed in Rule 23 promulgated under the 
Act (Holding Company Act Release No. 18157) and no 
hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers that 
said.application, as amended, be granted: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted, effective forthwith 
subject to the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18209/December 6, 1973 


In the Matter of 


CONNECTICUT YANKEE ATOMIC POWER COMPANY 
Hartford, Connecticut 
(70-5380) 


ORDER AUTHORIZING POST-EFFECTIVE AMEND- 
MENT REGARDING CHANGE OF COMMERCIAL 
PAPER DEALER TO WHICH COMMERCIAL PAPER 
WILL BE SOLD 


Connecticut Yankee Atomic Power Company (”Conn- 
ecticut Yankee”), an electric utility subsidiary company 

of Northeast Utilities and New England Electric System, 
both of which are registered holding companies, has filed 
with this Commission a post-effective amendment to its 
application-declaration pursuant to Sections 6 and 7 of the 
Public Utility Holding Company Act of 1935 (“Act”), and 
Rule 50(a) (2) and 50(a) (5) (B) promulgated thereunder 
regarding the following proposed transactions. 


The Commission has heretofore by order authorized 
Connecticut Yankee to issue and sell, from time to time on 
or before March 1, 1975, short-term securities in an aggre- 
gate principal amount not to exceed $30 million outstand- 
ing at any one time. Such securities will be in the form of 
short-term notes issued to banks and/or commercial paper 





































































issued to a dealer in such securities (HCAR No. 18096, 
dated September 14, 1973). 


Connecticut Yankee now proposes to amend said appli- 
cation-declafation, as it pertains to the issue and sale of 
commercial paper to a dealer, by substituting Lehman 
Commercial Paper, Incorporated in place of A. G. Becker 
& Company, Incorporated, as the dealer in commercial 
paper. It is stated that such substitution of dealers is in 
Connecticut Yankee’s best interests in that it will serve to 
more evenly distribute Connecticut Yankee’s commercial 
paper business among various dealers. 


It is further stated that Connecticut Yankee plans to file a 
certificate of partial consummation with respect to its sale 
of commercial paper to A. G. Becker & Company, Incor- 
porated at such time as this anendment becomes ef- 
fective. 


The applicant-declarant represents that no State com- 
mission and no Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transaction. 


Due notice of the filing of said post-effective amendment 
to the application-declaration has been given in the manner 
prescribed in Rule 23 promulgated under the Act (HCAR 
No. 18160), and no hearing has been requested of or 
ordered by the Commission. Upon the basis of the facts in 
the record, it is hereby found that the applicable standards 
of the Act and the rules thereunder are satisfied and that 
no adverse findings are necessary ; and that it is appropriate 
in the public interest and in the interest of investors and 
consumers that said post-effective amendment to the appli- 
cation-declaration be granted and permitted to become 
effective: ; 


IT IS ORDERED, pursuant to the applicable provisions 

of the Act and rules thereunder, that said post-effective 
amendment to the application-declaration be, and it hereby 
is, granted and permitted to become effective forthwith, 
subject to the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18210/December 4, 1973 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
Two Eighty Park Avenue 
New-York, New York 10017 


ARKANSAS - MISSOURI POWER COMPANY 
405 West Park Street 

Blytheville, Arkansas 72315 

(70-5342) 
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NOTICE OF POST-EFFECTIVE AMENDMENT RE- 
GARDING EXTENSION OF MATURITY DATE OF 
LINE OF CREDIT AND OF TIME WITHIN WHICH 
NOTES MAY BE ISSUED AND SOLD THEREUNDER 


NOTICE IS HEREBY GIVEN that Middle South Utilities, 
Inc. ("Middle South”), a registered holding company, and 
Arkansas-Missouri Power Company, (“Ark-Mo”), a public 
utility subsidiary company of Middle South, have filed a 
post-effective amendment to their previously amended 
application-declaration with the Commission pursuant to 
the Public Utility Holding Company Act of 1935 ("Act"), 
designating Sections 6(a), 6(b), 7, 9(a), 10(a), 12(b), 12(c) 
and 12(f) of the Act and Rules 42, 43, 45 and 50(a) (2) 
promulgated thereunder as applicable to the proposed 
transactions. All interested persons are referred to the 
amended application-declaration, which is summarized 
below, for a complete statement of the proposed trans- 
action. 


By order dated June 20, 1973 (HCAR No. 18008), the 
Commission authorized, among other things, Ark-Mo to 
make borrowings from a group of commercial bank 
(“Banks”) during 1973 of up to $12,000,000 to provide 
funds for payment of construction expenditures in 1973. 
As of November 15, 1973, Ark-Mo’s borrowings from the 
Banks aggregated $4,000,000. Due to delays in con- 
struction, it is now proposed to extend through December 
31, 1974, the period during which Ark-Mo may make 
such borrowings. All other terms and conditions of the 
borrowings heretofore authorized and described in the 
above-mentioned Commission order remain unchanged. 


No special or separable fees are anticipated to be incurred 
in connection with the proposed transaction. It is stated 
that no State commission and no Federal commission, 
other than this Commission, has jurisdiction over the pro- 
posed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 28, 1973, request in writing 
that a hearing be held on such matter, stating the nature of 
his interest, the reasons for such request, and the issues of 
fact or law raised by said application-declaration as further 
amended by said post-effective amendment which he 
desires to controvert; or he may request that he be notified 
if the Commission should order a hearing thereon. Any 
such request should be addressed: Secretary, Securities 
and Exchange Commission, Washington, D. C. 20549. A 
copy of such request should be served personally or by mail 
(air mail if the person being served is located more than 
500 miles from the point of mailing) upon the applicants- 
declarants at the above-stated addresses, and proof of 
service (by affidavit or, in case of an attorney-at-law, by 
certificate) should be filed with the request. At any time 
after said date, the application-declaration, as amended by 
said post-effective amendment or as it may be further 


amended, may be granted and permitted to become effective 


as provided in Rule 23 of the General Rules and Regu- 
lations promulgated under the Act, or the Commission may 
grant exemption from such rules as provided in Rules 20(a) 
and 100 thereof or take such other action as it may deem 
appropriate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
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hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18211/December 7, 1973 


In the Matter of 


MIDDLE SOUTH UTILITIES, INC. 
New York, New York 


LOUISIANA POWER & LIGHT COMPANY 
New Orleans, Louisiana 
(70-5268) 


ORDER AUTHORIZING POST-EFFECTIVE AMEND- 
MENT EXTENDING COMMITMENT DATE OF BORROW- 
ING ARRANGEMENT WITH BANKS 


Louisiana Power and Light Company (“Louisiana”), a pub- 
lic utility subsidiary company of Middle South Utilities 
("Middle South”), a registered holding company, has filed 
with this Commission a post-effective amendment to the 
application-declaration in this proceeding pursuant to Sec- 
tions 6(a), 7, 10, and 12(f) of the Public Utility Holding 
Company Act of 1935 (“Act”) and Rules 23, 43 and 50 
promulgated thereunder regarding the following proposed 
transactions. 


By order dated December 15, 1972 (Holding Company Act 
Release No. 17808), the Commission authorized Louisiana 
to borrow from certain banks through June 30, 1974 on 
short-term notes with maturities not later than December 
31, 1974. The presently effective loan commitments 

from these banks terminate on December 31, 1973. New 
commitments have been obtained for the period December 
15, 1973 through December 31, 1974 and the respective 
maximum amounts which may be borrowed from particip- 
ating banks during the extended period are set forth below. 
Terms of the borrowings are unchanged, but minor changes 
in the amounts of the commitments of three of the banks 
(namely, The National Bank of Commerce in Jefferson 
Parish, Citizens Bank & Trust Company, and Bastrop 
National Bank), are effected, resulting in an aggregate in- 
crease in total commitments of $240,000. Louisiana pro- 
poses to make bank borrowings in accordance with the 
commitment amounts set forth below, commencing De- 
cember 15, 1973, and further, proposes to extend the 
borrowing period through December 31, 1974, the termina- 
tion date of these commitments. 


Bank Maximum 
Amount 

The Chase Manhattan Bank 

(National Association), New York, N.Y. $16,000,000 













































} Bank 


Whitney National Bank of 
New Orleans, Louisiana 


First National Bank of Commerce, 
New Orleans, La. 


The Hibernia National Bank in 
New Orleans, va. 


Irving Trust Company, 
New York, N. Y. 


National American Bank of 
New Orleans, La. 


The Bank of New Orleans and 
Trust Company, La. 


Central Bank, Monroe, La. 


The National Bank of Commerce in 
Jefferson Parish, New Orleans, La. 


First State Bank & Trust Company, 
Bogalusa, La. 


First National Bank of West Monroe, 
West Monroe, La. 


International City Bank and Trust 
Company, New Orleans, La. 


Terrebonne Bank & Trust Company, 
Houma, La. 


t First National Bank of Jefferson Parish, 
Gretna, La. 


Guaranty Bank & Trust Company, 


Gretna, La. 
r Metairie Bank and Trust Company, 
Metairie, La. 
v. : : ° 
“ The Ouachita Nationa! Rank in Monroe, 
‘i Monroe, La. 


American Bank and Trust Company in 
Monroe, Monroe, La. 


Citizens Bank & Trust Company, 
Thibodaux. La. 


First Guaranty Bank, Hammond, La. 


Assumption Bank and Trust Company, 
Napoleonville, La. 


Bank of Louisiana in New Orleans, La. 


Bank of the South, Gretna, La. 






Maximum 
Amount 


$ 8,000,000 


6,000,000 


2,500,000 


2,000,000 


2,000,000 


500,000 
500,000 


750,000 


300,000 


150,000 


100,000 


100,000 


100,000 


100,000 


100,000 


100,000 


100,000 


20,000 
75,000 


70,000 
60,000 
60,000 


Franklin State Bank & Trust Company, 


Winnsboro, La. 50,000 

Winnsboro State Bank & Trust Company, 

Winnsboro, La. 50,000 

Bastrop National Bank, Bastrop, La. 100,000 

Bank of Morehouse, Bastrop, La. 25,000 
$39,910,000 


The post-effective amendment states that Louisiana main- 
tains working balances with the lending banks which, on 
October 31, 1973, aggregated $2,940,473. If compensat- 
ing balances of 10-20% were required, the effective cost of 
borrowing would range from 10.56 - 11.88%, based on an 
assumed prime commercial lending rate of 912%. 


It is stated that no State commission and no Federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transactions. It is stated that no special or 
separate expenses are anticipated in connection with the 
proposed transactions. 


Upon the basis of the facts in the record, it is hereby 

found that the applicable standards of the Act and the rules 
promulgated thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the pub- 
lic interest and in the interest of investors and consumers 
that said application-declaration, as amended by said post- 
effective amendment, be granted and permitted to become 
effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-decla- 
ration, as amended by said post-effective amendment, be, 
and it hereby is, granted and permitted to become effective 
forthwith, subject to the terms and conditions prescribed 
in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18212/December 6, 1973 


In the Matter of 


INDIANA & MICHIGAN ELECTRIC COMPANY 
Fort Wayne, Indiana 46801 
(70-5413) 


ORDER AUTHORIZING ISSUE AND SALE OF FIRST 
MORTGAGE BONDS AND CUMULATIVE PREFERRED 
STOCK AT COMPETITIVE BIDDING 


Indiana & Michigan Electric Company ("1&M”), an electric 
utility subsidiary company of American Electric Power 
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Company, Inc. (“AEP”), a registered holding company, has 
filed an application and amendments thereto with this Com- 
mission pursuant to Section 6(b) of the Public Utility Hold- 
ing Company Act of 1935 (“Act”) and Rule 50 promulgated 
thereunder regarding the following proposed transactions. 


1&M proposes to issue and sell, subject to the competitive 
bidding requirements of Rule 50 under the Act, 
$40,000,000 principal amount of First Mortgage Bonds, to 
mature in not less than 5 and not more than 30 years. The 
interest rate (which wil! be not less than 100%, unless 1&M 
shall authorize a lower percentage not less than 99%, and 
shall not exceed 102. 75%) will be determined by com- 
petitive bidding. The Bonds will be issued under a Mortgage 
and Deed of Trust dated as of June 1, 1939, between !&M 
and Irving Trust Company, as Trustee, as heretofore 
supplemented and as to be further supplemented by a 
supplemental indenture to be executed in connection with 
this issuance. The terms of the Bonds preclude !&M from 
redeeming any such Bonds prior to December 1, 1978 if 
such redemption is for the purpose of refunding such Bonds 
with proceeds of funds borrowed at a lower effective inter- 
est cost. 


1&M also proposes to issue and sell, subject to the competi- 
tive bidding requirements of Rule 50 under the Act, 
300,000 shares of a new series of its Cumulative Preferred 
Stock, par value $100 per share. The dividend rate (which 
will be a multiple of .04 of 1%) and the price to be paid to 
the Company (which shall not be less than $100 per share 
or more than $102.75 per share) will be determined by 
competitive bidding. Prior to December 1, 1978, none of 
the shares of the Cumulative Preferred Stock may be re- 
deemed if such redemption is for the purpose of refunding 
such share, directly or indirectly, through the incurring of 
debt or the issuance of stock ranking equally with or prior 
to the Cumulative Preferred Stock at an interest or dividend 
cost less than the dividend cost to 1&M of the Cumulative 
Preferred Stock. 


Neither the Bonds nor the Cumulative Preferred Stock will 
be issued and sold unless |&M shall have received prior to 
such sale and subsequent to September 30, 1973, cash 
capital contributions from AEP which aggregate 
$50,000,000. The making of such cash capital contribu- 
tions has been previously authorized on June 29, 1973 
(Holding Company Act Release No. 18013). 


The proceeds realized from the sale of the Bonds and 
Cumulative Preferred Stock will be applied within 90 days 
after such sale to the payment of a like principal amount of 
unsecured short-term indebtedness of 1&M consisting of 
notes and demand notes payable to banks and commercial 
paper. At October 5, 1973, $105, 796,000 principal amount 
of such unsecured short-term debt was outstanding and, it 
is anticipated that at the time of the sale of the Bonds and 
Cumulative Preferred Stock, not less than $70,000,000 
principal amount of such unsecured short-term debt will be 
outstanding. The proceeds from the cash capital contri- 
bution or contributions received by |&M from American 
Electric Power Company, Inc. will be applied to the pay- 
ment of unsecured short-term indebtedness of |&M, to 
reimburse its treasury for money actually expended for the 
construction program and for other corporate purposes. 
The presently estimated cost of 1&M’s construction pro- 
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gram for 1973 is $76,600,000 and for 1974 is 
$83,100,000. 






Expenses of 1&M in connection with the proposed trans- 
actions will be approximately $50,000. The Public Service 
Commission of Indiana and the Michigan Public Service 
Commission have authorized the proposed transactions. 

No other state commission or federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. 





Due notice of the filing of said application has been given 
in the manner prescribed in Rule 23 promulgated under 
the Act (Holding Company Act Release No. 18147), and 
no hearing has been requested of or ordered by the Com- 
mission. Upon the basis of the facts in the record, it is 
hereby found that the applicable standards of the Act and 
the rules thereunder are satisfied and that no adverse find- 
ings are necessary; and that it is appropriate in the public 
interest and in the interest of investors and consumers that 
said application, as amended, be granted: 


IT 1S ORDERED, pursuant to the applicable provisions 
of the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted, effective forthwith 
subject to the terms and conditions prescribed in Rule 24 
promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8121/December 3, 1973 


In the Matter of 


STUDENT LOAN MARKETING ASSOCIATION 
1750 K Street, N. W. 

Washington, D. C. 20006 

(812-3512) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
EXEMPTING COMPANY FROM THE PROVISIONS OF 
THE ACT 


On November 8, 1973, a notice was issued (Investment 
Company Act Release No. 8077) of the filing of an appli- | 
cation by Student Loan Marketing Association (“SLMA"”), 
a United States Government - sponsored private corpora- I 
tion, for an order of the Commission, pursuant to Section 
6(c) of the Investment Company Act of 1940 (“Act”), ‘ 
exempting SLMA from the provisions of the Act to the 
extent that SLMA may be deemed subject to the provisions : 
of the Act. \ 
( 








The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued on the basis of the information 
stated therein unless a hearing should be ordered. No 
request for a hearing has been filed and the Commission 
has not ordered a hearing. 


The Commission has considered the matter and has found 
that the exemption requested is necessary or appropriate 
in the public interest and consistent with the protection 
of investors and the purposes fairly intended by the policy 
and provisions of the Act. Accordingly, 


IT 1S ORDERED, pursuant to Section 6(c) of the Act, that 
to the extent that SLMA may be deemed subject to the 
provisions of the Act, SLMA is hereby exempted from the 
provisions of the Act. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8122/December 3, 1973 


In the Matter of 


RENAISSANCE FUND, INC. 
c/o Eric S. Emory, President 
31 Taunton Road 

Scarsdale, New York 10583 
(811-2003) 


NOTICE OF PROPOSAL TO TERMINATE REGISTRA- 
TION PURSUANT TO SECTION 8&(f) OF THE ACT 


NOTICE IS HEREBY GIVEN that the Commission pro- 
poses, pursuant to Section 8(f) of the Investment Company 
Act of 1940 (”Act”), to declare by order upon its own 
motion that Renaissance Fund, Inc. (“Fund”), registered 
under the Act as a closed-end, diversified management 
investment company, has ceased to be an investment com- 
pany as defined in the Act. 


Fund was organized as a New York corporation on October 
2, 1969, and registered under the Act by filing a Notifi- 
cation of Registration on Form N-8A with the Commission 
on January 16, 1970, and a Registration Statement on 
Form N-8B-1 on January 28, 1970. 


The Commission’s records indicate that since the sale of 
Fund shares during its initial selling period did not meet the 
minimum required under the terms of its registration all 
monies were returned to prospective purchasers, and Fund 
never began operations. Fund has no assets or shareholders 


and no present intention of making another offering of its 
shares. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, on its own motion or upon appli- 
cation, finds a registered investment company has ceased to 































be an investment company, it shall so declare by order, and, 
upon the effectiveness of such order, the registration of 
such company shall cease to be in effect. 


NOTICE 1S.FURTHER GIVEN that any interested person 
may, not later than December 28, 1973 at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission should order a hear- 
ing thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. Acopy of such request shall be served 
personally or by mail (air mail if the person being served 

is located more than 500 miles from the point of mailing) 
upon the Fund at the address set forth above. Proof of 
such service (by affidavit, or in case of an attorney-at-law, 
by certificate) shall be filed contemporaneously with the 
request. As provided by Rule O-5 of the Rules and Regu- 
lations promulgated under the Act, an order disposing of 
the matter will be issued as of course following said date 
unless the Commission thereafter orders a hearing upon 
request or upon the Commission’s own motion. Persons 
who request a hearing, or advice as to whether a hearing is 
ordered, will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8123/December 3, 1973 


In the Matter of 


THE NORTHWESTERN MUTUAL LIFE INSURANCE 
COMPANY 


and 


NML FUND, INC. 

720 East Wisconsin Avenue 
Milwaukee, Wisconsin 53202 
(812-3508) 


ORDER PURSUANT TO SECTION 17(b) OF THE ACT 
GRANTING EXEMPTION FROM THE PROVISIONS OF 
SECTION 17(a) OF THE ACT. 


On November 6, 1973, notice was issued (Investment Com- 
pany Act Release No. 8076) of the filing of an application 
by NML Fund, Inc. (the ”Fund”), a diversified, open-end 
management investment company registered under the 
Investment Company Act of 1940 (the “Act”), and The 
Northwestern Mutual Life Insurance Company (“NML”), 

a mutual life insurance company organized by a special act 
of the Wisconsin legislature, for an order pursuant to Sec- 






SEC DOCKET/187 





tion 17(b) of the Act exempting from the provisions of Sec- 
tion 17(a) of the Act the sale of the assets of NML Variable 
Annuity Account A ("Account A”), a separate investment 
account of NML, to the Fund in exchange for shares of the 
common stock of the Fund. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application would be issued as of course unless a hearing 
should be ordered. No request for a hearing has been filed 
and the Commission has not ordered a hearing. 


The matter having been considered, it is found, on the 
basis of the information stated in the application, that the 
terms of the proposed sale of the assets of Account A to 
the Fund in exchange for shares of the Fund, including 

the consideration to be paid or received, are reasonable and 
fair and do not involve overreaching on the part of any 
person concerned, that the proposed transaction is con- 
sistent with the policies of the Fund and of Account A and 
that the proposed transaction is consistent with the general 
purposes of the Act. Accordingly, 


IT 1S ORDERED, pursuant to Section 17(b) of the Act, 
that the proposed sale of the assets of Account A to the 
Fund in exchange for shares of the Fund be, and is hereby, 
exempted from the provisions of Section 17(a) of the Act, 
effective forthwith. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8124/December 5, 1973 


In the Matter of 


THE AMERICAN OPTION WRITERS 
INCOME FUND, INC. 

1 Whitehall Street 

New York, New York 10004 

(811-2191) 


NOTICE OF PROPOSAL TO TERMINATE REGISTRA- 
TION 


NOTICE IS HEREBY GIVEN that the Commission pro- 
poses, pursuant to Section 8(f) of the Investment Company 
Act of 1940 ("Act"), to declare by order upon its own 
motion that The American Option Writers Income Fund, 
Inc. (“Fund”), a corporation formed under the laws of the 
State of Delaware and registered under the Act as an closed- 
end, diversified management investment company, has 
ceased to be an investment company as defined in the Act. 


Fund was initially organized in Delaware on April 5, 1971 
and filed a Form N-8A Notification of Registration and a 
Form N-8B-1 Registration Statement with the Commission 
on May 17, 1972. Simultaneously, Fund filed a registra- 
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tion statement under the Securities Act of 1933. 





Fund has never sold or issued any of its shares; it presently 
has no assets; its registration statement under the Securities 
Act of 1933 was withdrawn on May 1, 1973; it does not 
propose a public offering of its shares; and it was dissolved 
under Delaware law on December 29, 1972. 








Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, on its own motion, finds that a 
registered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
effectiveness of such order, the registration of such com- 
pany shall cease to be in effect. 





NOTICE IS FURTHER GIVEN that any interested person 
may, not later than January 2, 1974, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reasons for such request, and the issues of fact 
or law proposed to be controverted, or he may request that 
he be notified if the Commission should order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Washing- 
ton, D. C. 20549. A copy of such request shall be served 
personally or by mail (air mail if the person being served is 
located more than 500 miles from the point of mailing) upon 
Fund at the address stated above. Proof of service (by 
affidavit, or in case of an attorney-at-law, by certificate) 
shall be filed contemporaneously with the request. At any 
time after said date, as provided by Rule O-5 of the Rules 
and Regulations promulgated under the Act, an order dis- 
posing of the matter herein may be issued by the Com- 
mission upon the basis of the information stated herein, 
unless an order for a hearing shall be issued upon request ) 
or upon the commission’s own motion. Persons who re- 
quest a hearing, or advice as to whether a hearing is 
ordered, will receive notice of further developments in 
this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8125/December 4, 1973 


Admin. Proc. File No. 3-4250 

In the Matter of 

EQUITY FUNDING CORPORATION OF AMERICA 
EFC MANAGEMENT CORPORATION 

EFC DISTRIBUTORS CORPORATION 

EFC SPONSORS CORPORATION 


1900 Avenue of the Stars 
Los Angeles, California 90067 








t 





INVESTMENT COMPANY ACT OF 1940 
(812-3441) 


ORDER PURSUANT TO SECTION 9(c) FOR EXEMP- 
TION FROM SECTION 9(a) OF THAT ACT 


On April 9, 1973, the Commission issued a notice (Invest- 
vent Company Act Release No. 7758) of an application 

by Equity Funding Corporation of America ("EFCA”), 
EFC Management Corporation (“EFC Management”), EFC 
Distributors Corporation .(”“EFC Distributors”) and EFC 
Sponsors Corporation ("EFC Sponsors”), referred to col- 
lectively as “Applicants”, pursuant to Section 9(c) of the 
Investment Company Act of 1940 ("Act”) for an order 
exempting Applicants from the provisions of Section 9(a) 
of the Act to the extent that Section 9(a) is applicable by 
virtue of a Final Judgment of Permanent Injunction entered 
against EFCA in an action entitled Securities and Exchange 
Commission v. Equity Funding Corporation of America 
(USDC, Central District Calif.) Civil Action No. 73-714- 
HP. In the release issuing the notice, the Commission also 
granted certain temporary exemptions pending final deter- 
mination of the application to permit EFC Management to 
act as investment adviser for the three investment compa- 
nies, then under its management, and EFC Sponsors to 

act as sponsor-depositor, but not as principal underwriter, 
of existing accumulation plans of five unit investment trusts 
presently under its sponsorship. 


The notice, pending final determination of the application, 
gave interested persons an opportunity to request a hearing 
and stated that an order disposing of the application might 
be issued upon the basis of the information stated therein 
unless a hearing should be ordered. No request for a hear- 
ing has been filed and the Commission has not ordered a 
hearing. 


On October 19, 1973 and November 16, 1973, Applicants 
filed supplements to the application in which: (1) EFCA, 
EFC Management and EFC Distributors have withdrawn 
their application for unconditional exemption from Section 
9(a); and (2) EFC Sponsors has requested a more limited 
exemption than requested in the application and described 
in the notice. EFC Sponsors now request that it be author- 
ized only to continue to act as sponsor-depositor for the 
five unit investment trusts presently under its sponsorship 
and as principal underwriter for such trusts, but only to the 
extent, if any, involved in continuing to offer holders of 
presently outstanding periodic payment plan certificates 
issued by such trusts the right to acquire additional mutual 
fund shares pursuant to such offer. The supplements point 
out that on April 10, 1973, during the notice period, Robert 
M. Loeffler was appointed as Trustee of EFCA under pro- 
ceedings for reorganization of EFCA under Chapter X of 
Title 11 of the United States Code, and that the business of 
EFCA and EFC Sponsors is now being conducted by the 
Trustee under court supervision, in a proceeding which the 
Commission is participating. In this connection, EFC 
Sponsors represent that it is financially and otherwise cap- 
able of performing these functions. Mr. Loeffler, as Trustee 
of EFCA, has executed the supplements to application on 
behalf of EFCA. 


The Commission has considered the matter and finds that 
the prohibitions of Section 9(a), as applied to EFC Sponsors, 





are unduly or disproportionately severe and the conduct 
of EFC Sponsors has been such as not to make it against 
the public interest or protection of investors to grant the 
application, as amended by the supplements. 


Accordingly, 1T 1S ORDERED, pursuant to Section 9(c) of 
the Act, that the application, as amended, of EFC Spon- 
sors for an exemption from the provisions of Section 9(a) 
of the Act, applicable as a result of the entry of the in- 
junction against EFCA in Securities and Exchange Com- 
mission v. Equity Funding Corporation of America, be and 
hereby is granted with respects to acting as sponsor-de- 
positor for the five unit investment trusts presently under 
its sponsorship and with respect to acting as principal 
underwriter, but only to the extent, if any, involved in 
continuing to offer holders of previously outstanding per- 
iodic payment plan certificates the right to acquire addi- 
tional mutual fund shares upon payment of the sales charges 
specified in the plans and in continuing to participate in the 
sales of shares pursuant to such offer. 


This Order is to be deemed issued as of the issuance of 
said injunction and supersedes the temporary order of 
exemption issued as of said date. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8126/December 4, 1973 


In the Matter of 


STATE STREET INVESTMENT CORPORATION 
225 Franklin Street 

Boston, Massachusetts 02110 

(812-3487) 


ORDER PURSUANT TO SECTION 6(c) OF THE ACT 
GRANTING EXEMPTION FROM THE PROVISIONS OF 
SECTION 22(d) OF THE ACT 


State Street Investment Corporation (“Applicant”), a 
Massachusetts corporation registered under the Investment 
Company Act of 1940 ("Act”) as a diversified, open-end 
management investment company, filed an application pur- 
suant to Section 6(c) of the Act requesting an order of the 
Commission for exemption from the provisions of Section 
22(d) of the Act which, in pertinent part, prohibit a regis- 
tered investment company from selling any redeemable 
security issued by it to any person except at a current pub- 
lic offering price described in the prospectus. Section 22(d) 
of the Act may be deemed to prevent Applicant, which 
does not have a prospectus describing a current offering 
price, from acquiring the assets of North American Realty 
Corporation in exchange for the shares of Applicant. 


The Commission on August 21, 1973, issued a notice of 


filing of said application (Investment Company Act Re- 
lease No. 7950). The notice gave interested persons an 
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opportunity to request a hearing and stated that an order 
disposing of the application might be issued upon the basis 
of the information stated therein unless a hearing should 
be ordered. On September 10, 1973, the Commission re- 
ceived a request by the Independent Investor Protective 
League for a hearing in this matter. Thereafter, the Com 
mission received a response thereto from the Applicant. 


After consideration of the request for a hearing and the 
response thereto, it does not appear to the Commission that 
a hearing on the application is necessary or appropriate in 
the public interest or for the protection of investors. 


The Commission has considered the application and finds 
that granting of the requested order is necessary or appro 
priate in the public interest and consistent with the pro- 
tection of investors and the purposes fairly intended by the 
policy and provisions cf the Act. Accordingly, 


IT iS ORDERED, pursuant to Section 6(c) of the Act, that 
said application be, and hereby is, granted, effective forth- 
with. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8127/December 5, 1973 


In the Matter of 


LIONEL D. EDIE CAPITAL FUND, INC. 
FUNDAMERICA OF JAPAN, INC. 

EDIE SPECIAL GROWTH FUND, INC. 

EDIE SPECIAL INSTITUTIONAL FUND, INC. 
EDIE MANAGEMENT SERVICES, INC. 

EDIE FUND SALES, INC. 

530 Fifth Avenue 

New York, New York 10036 


and 


GEORGE F. JAMES 

191 Cat Rock Road 

Cos Cob, Connecticut 06807 
(812-3546) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) OF THE ACT FOR EXEMPTION FROM SECTION 
2(a) (19) OF THE ACT 


NOTICE IS HEREBY GIVEN that Lionel D. Edie Capital 
Fund, Inc. (“Capital Fund”), Fundamerica of Japan, Inc. 
(“Fundamerica”), Edie Special Growth Fund, Inc. ("Edie 
Growth”), Edie Special Institutional Fund, Inc. (“Edie 
Institutional”) (collectively “Funds”), open-end, diversified, 
management investment companies registered under the 
Investment Company Act of 1940 ("Act”), the Funds’ 
investment adviser, Edie Management Services, Inc. 
(“Adviser”), Edie Fund Sales, Inc. ("Distributor”), which 
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acts as distributor of the shares of Edie Growth and Edie 
institutional and will act as distributor for shares of Capital 
Fund, and George F. James (“James”) (collectively ”Appli- 
cants”), have filed an application for an order pursuant to 
Section 6(c) of the Act declaring that James shall not be 
deemed an “interested person” of the Funds, Adviser, and 
Distributor as that term is defined under Section 2(a) (19) 
of the Act solely by reason of his status as a director of the 
Equitable Life Assurance Society of the United States 
(“Equitable”). All interested persons are referred to the 
application on file with the Commission for a statement of 
the representations made therein, which are summarized 
below. 


James, a member of the boards of directors of the Funds, 

is also a member of the board of directors of Equitable, a 
mutual insurance company incorporated under the laws 

of New York, which is in the business of selling life in 
surance and variable annuities. Equitable sells ingi 

variable annuities funded by separate accounts which are 
registered under the Act and HR-10 plans funded by 
separate accounts, interests in which are registered under 
the Securities Act of 1933. Solely because it sells variable 
annuity contracts and HR-10 plans, Equitable has registered 
as a broker-dealer under the Securities Exchange Act of 
1934 and is a member of the National Association of Securi- 
ties Dealers, Inc. ("NASD"). Equitable does not otherwise 
act as a broker or dealer. 


In December 1971, Equitable organized a wholly-owned 
brokerage subsidiary, Equico Securities, Inc. (“Equico”), 
which is a member of the Philadel phia-Baltimore-Washing- 
ton Stock Exchange. Equico is not at present registered as 
a broker-dealer under the Securities Exchange Act of 1934, 
nor is it at present a member of the NASD. Equico deals 
only in listed securities and acts as a broker solely for 
Equitable. 


Applicants represent that neither Equitable nor Equico has 
ever engaged in securities transactions on behalf of the 
Funds, the Distributor, or the Adviser or participated in 
the distribution of any of the Funds. Furthermore, each of 
the Funds warrants that, so long as James remains one of 
its directors, such Fund wil! not knowingly purchase any 
securities from or through, or sell any securities to or 
through, Equitable or any subsidiary of Equitable, and 
Equitable or any subsidiary will not be permitted to parti- 
cipate in the distribution of such Fund's shares. 


Applicants represent that James, who is a member of the 
executive and finance committees of the board of 

directors of Equitable, does not participate in the day-to- 
day operations of Equitable. James is neither a director nor 
an officer of Equico and in no way participates in the day- 
to-day operations of Equico. 


Section 2(a) (19) of the Act, in pertinent part, defines an 
“interested person” of an investment company to include 
any broker or dealer registered under the Securities Ex- 
change Act of 1934, or any affiliated person of such broker 
or dealer. Section 2(a) (3) of the Act defines an affiliated 
person of another person to include any director of such 
other person. 


James, as a director of Equitable, is an affiliated person of 
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a broker or dealer, and thus is an “interested person” of the 
Funds, Adviser, and Distributor. 


Applicants represent that while the Boards of Directors of 
each of the Funds is presently constituted in compliance 
with Section 10 of the Act, which, in part, provides that no 
registered investment company shall have a board of di- 
rectors more than 60 percentum of the members of which 
are persons who are interested persons of such registered 
company, problems could arise, as a result of James’ classi- 
fication as an interested person of the Funds, in the event 
apresently non-interested director of any of the Funds 
either ceases to serve as a director or changes his status 
from a non-interested director because of another affilia- 
tion. 


Section 6(c) of the Act provides that the Commission may 
conditionally or unconditionally exempt any person, secu- 
rity or transaction or any class or classes of persons, securi- 
ties, or transactions from any provision of the Act or of 
any rule or regulation under the Act if and to the extent 
that such exemption is necessary or appropriate in the 
public interest and consistent with the protection of in- 
vestors and the purposes fairly intended by the policy and 
provisions of the Act. 


Applicants assert that James is and has been an independent 
director of the Funds and that his relationships with the 
Funds, Adviser, and Distributor are in no way altered or 
affected by his being a director of Equitable. James has no 


relationship with the Funds other than his position as a 
director and, in some instances, as a shareholder, and has 
no material relationship with the Adviser or the Distributor 


other than as a director of the Funds. Applicants further 
state that James has no relationship or conflict of interest 
with the Funds by virtue of his being a director of Equi- 
table. 


Applicants contend that an order declaring James not to be 
an “interested person” of the Funds, Adviser, or Distributor 
is necessary and appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policies and provisions of the Act. 


NOTICE IS HEREBY GIVEN that any interested person 
may, no later than December 31, 1973, at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues, if 
any, of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission should order 
ahearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicant at the address stated above. Proof 
of such service (by affidavit, or in the case of an attorney- 
at-law, by certificate) shall be filed contemporaneously with 
the request. As provided by Rule O-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application will be issued as of course following 
December 31, 1973, unless the Commission thereafter 
orders a hearing upon request or upon the Commission's 
own motion. Persons who request a hearing, or advice as to 


whether a hearing is ordered, will receive notice of further 
developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8128/December 5, 1973 


In the Matter of 


EVERYMAN FUND, INC. 
formerly 

(All American Fund, Inc.) 
P. O. Box 17006 
West Hartford, Connecticut 
(811-1372) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 8(f) OF THE ACT FOR AN ORDER DE- 
CLARING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY. 


NOTICE IS HEREBY GIVEN that Everyman Fund, !nc. 
formerly All American Fund, Inc. (“Applicant”), an Ohio 
corporation registered as a diversified, open-end, manage- 
ment investment company under the Investment Company 
Act of 1940 (the “Act”), has filed an application pursuant 
to Section 8(f) of the Act for an order of the Commission 
declaring that Applicant has ceased to be an investment 
company as defined in the Act. All interested persons are 
referred to the application on file with the Commission for 
a statement of the representations contained therein, which 
are summarized below. 


Applicant registered under the Act on February 24, 1966, 
by filing a Form N-8A Notification of Registration. On 
that same date, Applicant filed a Form N-8B-1 Registra- 
tion Statement under the Act together with a Form S-5 
Registration Statement under the Securities Act of 1933 
(“1933 Act”), which 1933 Act Registration Statement be- 
came effective on April 27, 1966. 


Applicant states that all of its directors, by written consent 
dated December 1, 1970, determined that Applicant should 
be dissolved, and on March 15, 1971, Applicant ceased 
offering its shares for sale to the public. As of July 20, 
1973, Applicant had 82 stockholders and $17,841 in net 
assets. No public offering of Applicant's securities is now 
being made and no such offering is presently proposed for 
the future. 


On the date of receipt of an Order of the Commission de- 
claring that Applicant has ceased to be an investment com- 
pany, Applicant will deposit with the Midwest Bank & 
Trust Company, 1132 Euclid Avenue, Cleveland, Ohio, the 
net assets of the Applicant for distribution to the re- 
maining stockholders of Applicant. Checks will be sent to 
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each investor constituting the net asset of his shares on the 
date of receipt of the Order of the Commission. Apart 
from the laws of escheatment applicable to disposition of 
unclaimed property in the hands of banks, there is no dead- 
line for the distribution. Steps will then be taken to effect 
the formal dissolution of Applicant under the laws of the 
State of Ohio, Applicant’s State of Incorporation. 


Section 3(c) (1) of the Act excepts from the definition of 


an investment company any issuer whose outstanding securi- 


ties are beneficially owned by not more than 100 persons 
and which is not making and does not propose to make a 
public offering of its securities. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company, it shall so declare by order, and upon the ef- 
fectiveness of such order the registration of such company 
shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than December 26, 1973 at 5:30 p.m., sub- 
mit to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues, if 
any, of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission should order 
a hearing thereon. Any such communication should be 


addressed: Secretary, Securities and Exchange Commission, 


Washington, D. C. 20549. Acopy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon the Applicant at the address stated above. 
Proof of such service (by affidavit, or in case of an attor- 
ney-at-law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule O-5 of the Rules 
and Regulations promulgated under the Act, an order dis- 
posing of the application herein will be issued as of course 
following December 26, 1973, unless the Commission 
thereafter orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment 
Management Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8129/December 6, 1973 


In the Matter of 


LIFE STOCK RESEARCH CORP. 
JAMES COWDON BRADFORD 
JAMES COWDON BRADFORD, JR. 
J. C. BRADFORD & CO. 
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J. C. BRADFORD & CO., INCORPORATED 








CAPITAL PLANNING SERVICES, INC. 
170 Fourth Avenue, North 

Nashville, Tennessee 37219 

(812-3469) 








ORDER GRANTING APPLICATION FOR EXEMPTION 
FROM SECTION 9(a) OF THE INVESTMENT COMPANY 
ACT OF 1940 







On June 1, 1973 a notice of filing and order of temporary 
exemption was issued (Investment Company Act Release 
No. 7843), stating that Life Stock Research Corp. ("Life 
Stock”), James Cowdon Bradford (“Bradford”), James 
Cowdon Bradford, Jr. ("Bradford, Jr.”), J. C. Bradford & 
Co. ("Bradford & Co.”), J. C. Bradford & Co., Incorporated 
("Bradford & Co., Inc.”), and Capital Planning Services, 
Inc. (“Capital”) (“Applicants”) have filed an application 
pursuant to Section 9(c) of the Investment Company Act 
of 1940 (the “Act”) for an order exempting Applicants 
from the provisions of Section 9(a) of the Act, and for an 
order temporarily exempting Life Stock, Bradford, Brad- 
ford, Jr., and Capital from Section 9(a) pending the Com- 
mission’s determination of the application. 


On June 1, 1973, the Commission ordered, pursuant to 
Section 9(c) of the Act that Life Stock, Bradford, Brad- 

ford, Jr., and Capital be temporarily exempted from the 
provisions of Section 9(a) of the Act, operative as a result 

of the entry of the injunction against Applicants in Securi- 

ties and Exchange Commission v. Bradford, et al., pending 
determination by the Commission of Applicants’ appli- 

cation for an order unconditionally exempting them from | 
the provisions of Section 9(a) operative as a result of the 

entry of such injunction. ) 


The notice gave interested persons until June 29, 1973 to 
request a hearing and stated that an order disposing of the 
application might be issued upon the basis of the infor- 
mation stated in the application unless a hearing should be 
ordered. No formal request for a hearing was received, but 
the Independent Investors Protective League (“League”) 
has filed objections to granting of relief requested by Appli- 
cants. 


The League argues generally that because of the serious 
nature of the alleged violations the granting of an exemp- 
tion “would not be in the public interest”. The Com- 
mission has considered the matter, including the League’s 
objections, and finds that the prohibitions of Section 9(a), 
as applied to the Applicants, are unduly or disproportion- 
ately severe and that the conduct of the Applicants has 
been such as not to make it against the public interest or 
protection of investors to grant their application. 


Accordingly, 1T |S ORDERED pursuant to Section 9(c) 

of the Act, that Applicants’ application for exemption 
from the provisions of Section 9(a) of the Act, insofar as 
any ineligibility to serve or act in the capacities enumerated 
in Section 9(a) of the Act arises out of the injunction 
entered against Applicants in Securities and Exchange 
Commission v. Bradford, et al., be and is hereby granted, 
effective forthwith. 


By the Commission. é 












George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8130/December 6, 1973 


In the Matter of 


REYNOLDS SECURITIES, INC. 
120 Broadway 

New York, New York 10005 
(812-3457) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 
SECTION 6(c) OF THE ACT FOR AN ORDER OF ExX- 
EMPTION FROM SECTION 30(f) OF THE ACT. 


NOTICE 1S HEREBY GIVEN that Reynolds Securities, Inc. 
(the “Applicant”), a registered broker-dealer, has, in con- 
nection with a proposed public offering of shares of com- 
mon stock of Ben Franklin Income Securities, Inc. (the 
"Company”), a diversified, closed-end investment company 
registered under the Investment Company Act of 1940 
(the “Act”), filed an application pursuant to Section 6(c) 
of the Act for an order exempting Applicant and its co- 
underwriters in the offering of such shares from Section 
30(f) of the Act with respect to any transaction of pur- 
chase and sale or sale and purchase effected in connection 
with the distribution of such shares. All interested persons 
are referred to the application on file with the Commission 
for a statement of the representations contained therein, 
which are summarized below. 


Applicant, Blythe Eastman Dillion & Co., Incorporated, 
Kidder, Peabody & Co., Incorporated, and Dean Witter & 
Co., Incorporated are to be the representatives ("the Repre- 
sentatives”) of a group of underwriters (“Underwriters”) 
who propose to underwrite the above public offering pur- 
suant to the terms of an underwriting agreement to be 
entered into among the Company, its investment adviser 
and the Representatives. The underwriting agreement will 
provide that the several Underwriters will purchase from 
the Company the shares being underwritten by them for re- 
sale to the public, and that the Representatives may make 
sales to other dealers for resale to the public. In addition 
to purchases from the Company and sales to customers, 
there may be the usual transactions of purchase or sale 
incident to a distribution such as stabilizing purchases, over- 
allotments, purchases to cover over-allotments, and sales of 
shares purchased in stabilization. 


Applicants state that it is likely that the Representatives and 
possibly one or more of the Underwriters will each acquire 
from the Company, in accordance with the provisions of 

the underwriting agreement, more than 10% of the shares 

of the Company which will be outstanding at the time of 
the closing of the initial public offering of shares of the 
Company. 


Since Section 30(f) of the Act subjects every person who is 
directly or indirectly the beneficial owner of more than 
10% of any class of outstanding securities of the Company 





to the same duties and liabilities as those imposed by Sec- 
tion 16 of the Securities Exchange Act (the “Exchange 
Act”) with respect to the transactions in the securities of 
the Company, such Underwriter or Underwriters would 
become subject to the filing requirements of Section 16(a) 
of the Exchange Act and, upon resale of the shares pur- 
chased by them to their customers, subject to the obli- 
gations imposed by Section 16(b) of the Exchange Act. 
Section 16(a) of the Exchange Act requires insiders to file 
reports of their holdings and changes in their holdings and 
Section 16(b) makes such insiders liable for short term 
trading profits. 


Rule 16b-2 under the Exchange Act exempts certain trans- 
actions in connection with a distribution of securities from 
the operation of Section 16(b) thereof. Applicant states 
that the purpose of the purchase of the shares by the Under- 
writers will be for resale in connection with the initial dis- 
tribution of the shares. Applicant states that such pur- 
chases and sales, therefore, will be transactions effected in 
connection with a distribution of a substantial block of 
securities within the purpose and spirit of Rule 16b-2. 


Applicant states that it is possible that the Representatives, 
either alone or together with one or more of the Under- 
writers, through their participation in the distribution of 
the Company’s shares, may not be exempted from Section 
16(b) of the Exchange Act by the operation of Rule 16b-2 
because they may fail to meet the requirement stated in 
Rule 16b-2(a) (3) that the aggregate participation of per- 
sons not within the purview of Section 16(b) of the Ex- 
change Act be at least equal to the participation of persons 
receiving the exemption under Rule 16b-2. The require- 
ment of Rule 16b-2(a) (3) may not be met since it is 
possible that either the.Representatives or one or more of 
the Underwriters who, pursuant to the Underwriting Agree- 
ment, will purchase more than 10% of the shares of the 
Company, may be obligated to purchase more than 50% of 
the shares of the Company being offered. 


Applicant states that no Underwriter has any inside in- 
formation concerning the Company nor any possibility of 
using such inside information, and that in fact, there is no 
inside information in existence, since, prior to the initial 
distribution, the Company will have virtually no assets or 
business of any sort. No director, officer or partner of 
any Underwriter is a director or officer of the Company. 


Applicant submits that the requested exemption from the 
provisions of Section 30(f) of the Act is necessary and 
appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended by 
the policy and provisions of the Act. 


Section 6(c) of the Act authorizes the Commission to 
exempt any person, security or transaction, or any class or 
classes of persons, securities, or transactions from the pro- 
visions of the Act and Rules and Regulations promulgated 
thereunder if and to the extent that such exemption is 
necessary or appropriate in the public interest and con- 
sistent with the protection of investors and the purposes 
fairly intended by the policy and provisions of the Act. 


NOTICE 1S FURTHER GIVEN that any interested person 
may, not later than December 26, 1973, at 5:30 p.m., sub- 
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mit to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature of 
his interest, the reason for such request, and the issues, if 
any, of fact or law proposed to be controverted, or he may 
request that he be notified if the Commission should order 
a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicant at the address stated above. Proof 
of such service (by affidavit, or in the case of an attorney- 
at-law, by certificate) shall be filed contemporaneously with 
the request. As provided by Rule O-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application will be issued as of course following De- 
cember 26, 1973 unless the Commission thereafter orders 

a hearing upon request or upon the Commission’s own 
motion. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the hear- 
ing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8131/December 6, 1973 


In the Matter of 


ANCHOR SPECTRUM FUND, INC. 
ANCHOR CAPITAL FUND, INC. 
ANCHOR VENTURE FUND, INC. 
Westminister at Parker 

Elizabeth, New Jersey 07207 
(812-3528) 


ORDER PURSUANT TO SECTION 17(b) OF THE ACT 
EXEMPTING TRANSACTIONS FROM THE PRO- 
VISIONS OF SECTION 17(a) OF THE ACT. 


Anchor Spectrum Fund, Inc. ("Spectrum”), Anchor Capital 
Fund, Inc. (“Capital”), and Anchor Venture Fund, Inc. 
(“Venture”) (hereinafter collectively referred to as “Appli- 
cants”), all registered as diversified, open-end management 
investment companies under the Investment Company Act 
of 1940 ("Act"), have filed an application pursuant to 
Section 17(b) of the Act for an order exempting from the 
provisions of Section 17(a) of the Act the proposed merger 
of Capital into Spectrum and the proposed merger of Ven- 
ture into Spectrum. 


On November 6, 1973, a notice was issued (Investment 
Company Act Release No. 8074) of the filing of the appli- 
cation. The notice gave interested persons an opportunity 
to request a hearing and stated that an order disposing of 
the application might be issued upon the basis of the in- 
formation stated therein unless a hearing should be ordered. 
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No request for a hearing has been filed and the Commission 
has not ordered a hearing. 


The matter having been considered, it is found, on the basis 
of the information stated in the application, that the terms 
of the proposed transaction are reasonable and fair and do 
not involve overreaching on the part of any person con- 
cerned and that the proposed transactions are consistent 
with the policies of Applicants and with the general pur- 
poses of the Act. Accordingly, 


IT 1S ORDERED, pursuant to Section 17(b) of the Act, 
that the proposed transactions as set forth in the appli- 
cation be, and they hereby are, exempted from the pro- 
visions of Section 17(a) of the Act, effective forthwith. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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Litigation Release No. 6161/December 3, 1973 


SEC v. LSL CORPORATION, et al 
(E.D. Tex.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
today announced that on November 23, 1973 Federal 
District Judge William W. Justice at Tyler, Texas entered 
orders of permanent injunction by consent against LSL 
Corporation, Lifetime Security Life Insurance Company, 
Dynacredit, Inc. and Affiliated Securities Corporation, all 
of Denton, Texas, and Sam F. Hindsman, Jr. of Little Rock, 
Arkansas. 


The orders enjoin Hindsman, LSL Corporation, Lifetime 
Security Life Insurance Company, Dynacredit, Inc. and 
Affiliated Securities Corporation, a registered broker-dealer, 
from further violations of the antifraud provisions, and 
LSL and Hindsman from further violations of the false 
prospectus provisions of the federal securities laws. 


The defendants consented to the orders of permanent in- 
junction without admitting or denying the allegations in 
the Commission’s complaint filed October 31, 1973 at 
Sherman, Texas. 


For further information see Litigation Release No. 6125. 





Litigation Release No. 6162/December 3, 1973 


Galaxy Foods, inc. of Brooklyn (U.S.D.C. NY) 
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William D. Moran, Administrator of the New York Regional 
Office of the Securities and Exchange Commission, today 
announced the filing of an injunctive action in the U.S. 
District Court for the Eastern District of New York against 
Galaxy Foods, Inc. of Brooklyn, New York; Arthur Lie- 
berman A/K/A Arty Lee of Brooklyn, New York; Ralph 
Avni of Brooklyn, New York; Charles Horowitz of Brooklyn, 
New York; Bruce Katz of Howard Beach, New York; 

Steven Roth of Brooklyn, New York; Irwin Donald Kir- 
schenblatt A/K/A Donald Kirsch of Rego Park, New York; 
Mark Glazer of Long Island City, New York; George 

Padilla of Springfield Gardens, New York; and Arthur 
Shevack of Brooklyn, New York. The Commission's com- 
plaint charged the defendants with violating the registra- 

tion and anti-fraud provisions of the Federal securities laws. 


The complaint alleges that the defendants violated Section 
17(a) of the Securities Act and Section 10(b) of the 
Exchange Act and Rule 10b-5 thereunder in that from 
approximately September, 1971 to date, the defendants, in 
connection with the offer for sale and sale of securities 
have been employing a device, scheme, and artifice to de- 
fraud investors of Galaxy Foods, Inc., and that the defen- 
dants have been obtaining money by untrue statements of 
material facts and omissions to state material facts required 
under the circumstances. The complaint alleges that the 
defendants have been operating a pyramid promotion 
scheme whereby persons who invest substantial sums of 
money to purchase interests or participations in Galaxy 
Foods, Inc. will then attempt to locate other prospective 
investors for the defendants to recruit. It was alleged by 
the Commission that as part of the defendant’s scheme to 
defraud and to sell unregistered securities the defendants 
represented that each investor will share with the defen- 
dants in the profits derived from investments made by 
subsequent participants in Galaxy Foods, Inc. 


The complaint further alleges that the defendants have 
violated Section 5 of the Securities Act. The complaint 
states that from approximately September, 1971 to date, 
the defendants have been offering for sale and selling certain 
“interests” which constitute investment contracts, certi- 
ficates of interest or participations in profit sharing agree- 
ments and interests commonly known as “securities.” 


The complaint further alleges that no registration statement 
as required under the Securities Act is in effect, nor has any 
registration statement been filed with respect to the offer- 
ing or selling of any of these securities by the defendants. 


In addition, the complaint requests the appointment of a 
receiver to marshal and collect all the assets of Galaxy, 
Foods, Inc., in order to prevent waste and dissipation or 
corporate assets; that an accounting be performed; and 
that the defendants make full disgorgement of all benefits 
they have received. The Securities and Exchange Com- 
mission has alleged that monies in excess of $2,000,000 
have been obtained by the defendants illegally since Sep- 
tember, 1971 to date. 





Litigation Release No. 6163/December 4, 1973 


SEC v. DUNHALL PHARMACEUTICALS, INC., et al 
(W.D. Ark.) 


Robert F. Watson, Administrator of the Fort Worth Re- 
gional Office, today announced that Federal District 

Judge Paul X. Williams on November 29, 1973 at Fort 
Smith, Arkansas, entered an order of permanent injunction 
by consent against Dunhall Pharmaceuticals, Inc., Hall En- 
terprises, Inc., Billy V. Hall, Jimmy H. Hatfield and Monte 
J. Staha, all of Gravette, Arkansas. 


The order of permanent injunction enjoined the defendants 
from further violations of the securities registration pro- 
visions of the federal securities laws in the offer and sale 

of the common stock of Dunhall Pharmaceuticals, Inc. 


Dunhall Pharmaceuticals, Inc., Hall Enterprises, Inc., Hall, 
Hatfield and Staha consented to the entry of the orders of 
permanent injunction without admitting or denying the 
allegations in the Commission’s complaint filed the same 
day in Federal District Court at Fort Smith. 


In addition, the order provided that Dunhall Pharmace- 
uticals, Inc., Hall Enterprises, Inc., Hall, Hatfield and 
Staha would make an offer of recission to the purchasers 
of Dunhall Pharmaceuticals, Inc. common stock. 





Litigation Release No. 6164/December 4, 1973 


SEC v. INVESTORS ASSOCIATES OF AMERICA, et al., 
Western District of Tennessee 


The Securities and Exchange Commission today announced 
the entry of orders of permanent injunction in the United 
States District Court for the Western District of Tennessee 
against Investors Associates of America, Inc., (Investors), a 
Memphis, Tennessee municipal bond dealer (formerly 
known as Hamilton Securities, Inc., Liberty National 
Securities, Inc. and Harper Investment Company); Investors 
Associates of America, an Arizona partnership. Investors 
Associates of Mississippi, Inc.; Clarence H. Hamilton, Jerry 
R. Hamilton and Bill H. Harper, officers, directors and 
partners of Investors and its affiliates; and Edward J. 
Blumenfeld, a former sales and branch office manager for 
Investors, from engaging in further violations of certain 
anti-fraud provisions of the federal securities laws, Section 
17(a) of the Securities Act of 1933 and Section 10(b) of 
the Securities Exchange Act of 1934, and Rule 10b-5 
thereunder, in connection with transactions in municipal 
bonds by, among other things, the employment of “boiler 
room” sales techniques, fraudulent interpositioning in 
securities transactions, and excessive mark-ups. 


The defendant Blumenfeld, in his consent to a permanent 
injunction, agreed to disgorge the sum of $2,500 repre- 
senting the gross profit realized by Investors’ Arizona Office 
on.specific transactions alleged in the Commission’s com- 
plaint to be improper and illegal. 


Investors Associates of America, Inc., an Arizona partner- 


ship, Investors Associates of Mississippi, Inc., Clarence H. 
Hamilton, Jerry R, Hamilton, and Bill H. Harper, in their 
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consents to permanent injunctions, agreed to disgorge 
under certain conditions the sum of $196,715.58 repre- 
senting the gross profit realized by these defendants on 
specific transactions alleged in the Commission’s complaint 
to be improper and illegal, and further agreed (1) that the 
judgment of permanent injunction providing for disgorg- 
ment of profits would survive any decree of bankruptcy 
against the defendants and (2) that the judgment of per- 
manent injunction would not preciude any individual 
investors from filing or prosecuting any claim against the 
defendants. 





Litigation Release No. 6165/December 4, 1973 
GALAXY FOODS, INC. OF BROOKLYN (U.S.D.C. NY) 


William D. Moran, Administrator of the Commission’s New 
York Regional Office, announced that Judge Edward R. 
Neaher of the U. S. District Court in Brooklyn (U.S.D.C; 
E.D.N.Y.) signed a Temporary Restraining Order on Nov- 
ember 27, 1973 restraining defendants Galaxy Foods, Inc. 
of Brooklyn, New York; Arthur Lieberman of Brooklyn, 
New York; Ralph Avni of Brooklyn, New York; Charles 
Horowitz of Brooklyn, New York; Bruce Katz of Howard 
Beach, New York; Steven Roth of Brooklyn, New York; 
Irwin Donald Kirschenblatt of Rego Park, New York; 
Mark Glazer of Long Island City, New York; George Padilla 
of Springfield Gardens, New York; and Arthur Shevack of 
Brooklyn, New York from selling, changing, transferring, 
pledging, or taking any action whatever with respect to any 
assets of Galaxy Foods, Inc., pending the Commission’s 
motion for a preliminary injunction and appointment of a 
receiver which is returnable on Friday, December 7, 1973 
at 2:00 p.m. 


A Complaint had been filed by the Commission on Nov- 
ember 26, 1973 against the defendants for violations of the 
registration and anti-fraud provisions of the federal securi- 
ties laws. 


For further information see Litigation Release No. 6162. 





Litigation Release No. 6166/December 4, 1973 


SEC v. R. WAYNE EVERETT AND ASSOCIATES, INC. 
(S.D.1A. Civil No. 73-55-D) 


John |. Mayer, Administrator of the Chicago Regional 
Office of the Securities and Exchange Commission, 
announced that on November 21, 1973, the Commission 
filed a Complaint in U. S. District Court for the Southern 
District of lowa, Davenport Division, seeking to enjoin R. 
Wayne Everett and Associates, Inc., a registered broker- 
dealer, Roger W. Everett, its president, and First Mortgage 
Investments, an lowa Limited Partnership, all of Betten- 
dorf, lowa, from violations of the anti-fraud provisions of 
the Federal securities laws. 
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The Commission alleged in its Complaint that the defend- 
ants have been offering and selling securities, namely: 
notes and evidences of indebtedness, i. e., Income Certi- 
ficates. The Complaint further alleged that in the offer and 
sale of such securities, the defendants omitted to state 
material facts to purchasers and prospective purchasers 
concerning among other things, that the company was in- 
solvent in that according to its own books and records, its 
liabilities exceed its assets, and that the company had 
sustained material and substantial net losses. 





Litigation Release No. 6167/December 4, 1973 


SEC v. R. WAYNE EVERETT AND ASSOCIATES, INC., 
et al (S.D. la. Civil No. 73-54-D) 


John |. Mayer, Administrator of the Chicago Regional! 
Office of the Securities and Exchange Commission, 
announced today that on November 21, 1973, the Com- 
mission filed a Complaint in U. S. District Court for the 
Southern District of lowa, Davenport Division, seeking an 
injunction and other equitable relief against R. Wayne 
Everett and Associates, Inc., a registered broker-dealer, 
Roger W. Everett, its president, and Hawkeye Land, Ltd., 
an lowa corporation, all of Bettendorf, lowa. The Com- 
plaint charges violations by the defendants of the anti- 
fraud provisions of the Federal securities laws, in connec- 
tion with the offer and sale of the common stock of 
Hawkeye Land Ltd. The Complaint, in addition to 
injunctive relief, seeks an offer of rescission to all pur- 
chasers and an order restraining the defendants from ob- 
taining use of escrowed funds, received from the offer 
and sale of such securities, until this offer of rescission 
has been made. 


The Complaint alleges that in the offer and sale of such 
securities, the defendants omitted to state material facts to 
purchasers and prospective purchasers concerning, among 
other things, that the company was insolvent in that accord- 
ing to its own books and records its liabilities exceed its 
assets, and that the company had sustained substantial and 
material net losses. 





Litigation Release No. 6168/December 5, 1973 


SEC v. MOUNT EVEREST CORPORATION, et al. 
(U.S.E.D. PA) 


William R. Schief, Administrator of the Washington Re- 
gional Office and Thomas H. Monahan, Attorney-in-Charge, 
Philadelphia Branch Office of the Securities and Exchange 
Commission announced that on November 26, 1973 Judge 
J. William Ditter of the U. S. District Court for the Eastern 
District of Pennsylvania at Philadelphia, issued an order 
appointing Joseph L. Castle, Gladwynne, Pennsylvania, as 
the Receiver for Mount Everest Corporation, the Mount 
Everest Mint, Inc., Israel International Corporation and 
Mount Everest Financial Corporation. Mount Everest 
Corporation filed on the same date, with the Court a pe- 
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tition for arrangement under Chapter XI of the Bankruptcy 
Act. 


On November 29, 1973, Judge Ditter, upon the application 
of the Commission, amended the Order of November 26, 
1973 to provide additional powers to the Receiver. 


For further information see Litigation Release No. 6079. 





Litigation Release No. 6169/December 5, 1973 


SEC v. MCALPINE OIL COMPANY, et al 
(N.D. Okla.) 


Robert R. Watson, Administrator of the Fort Worth Re- 
gional Office of the Securities and Exchange Commission, 
today announced that McAlpine Oil Company, Tulsa, 
Oklahoma, filed a petition in Tulsa to be placed in Chapter 
XI bankruptcy on November 16, 1973. An order was 
issued by Federal District Judge Allen E. Barrow on Nov- 
ember 27, 1973 placing the company in Chapter XI bank- 
ruptcy and referring the matter to Federal Bankruptcy 
Judge William Rutledge. 


The Commission in a civil injunctive complaint filed Sep- 
tember 24, 1973 in Federal District Court at Tulsa charged 
that McAlpine Oil Company was insolvent and requested 
the appointment of a receiver. 


For further information regarding this matter see Litigation 
Release Nos. 6092 and 6127. 





Litigation Release No. 6170/December 6, 1973 


SEC v. HARE, BREWER & KELLEY, INC., et. al. 


Gerald E. Boltz, Regional Administrator of the Commission's 


Los Angeles Regional Office and Leonard H. Rossen, 
Associate Regional Administrator of the San Francisco 
Branch Office, today announced that on December 6, 1973, 
acomplaint was filed in federal district court in San Fran- 
cisco, California, seeking to enjoin Hare, Brewer & Kelley, 
Inc. ("HBK"”), Triad, Pajaro Developers, Pajaro Developers 
North, Pajaro Developers North I! and Pajaro Developers 
North III, all of Palo Alto, California, from further vio- 
lations of the registration and anti-fraud provisions of the 
federal securities laws. 


The Defendants are developers and promoters of a real 


estate project located in Santa Cruz known as “Pajaro 
Dunes.” 


The Commission’s complaint alleges that the Defendants 
violated Sections 5(a) and 5(c) of the Securities Act of 
1933 by offering and selling unregistered securities in the 
form of condominiums at Pajaro Dunes couples with the 
offer to perform or arrange rental and other services with 
respect to such condominiums from which the investor 
May reasonably expect a return on his investment. 


The complaint alleges that the Defendants: 


1) have been offering and selling to investors the 
Pajaro Dunes condominiums coupled with a rental 
arrangement by means of advertising, sales literature, 
promotional schemes and oral representations which 
emphasize the economic benefits to investors and pro- 
spective to be derived from the managerial efforts of 
HBK in renting and servicing the units; 


2) have adopted and carried out policy of spreading 
rental income among all participants in the rental 
program by rotating condominium rentals; 


3) have employed an exclusive rental management 
agreement which requires investors to hold their 
condominiums available at all times for rentals 
obtained by HBK. 


4) have been and are now offering and selling the 
Pajaro Dunes condominiums to investors under 
circumstances created by HBK which promote the 
use of investors of HBK as the exclusive rental agent 
for Pajaro Dunes. 


The Commission’s complaint further alleges that the De- 
fendants have been selling such securities in violation of 
Section 17(a) of the Securities Act of 1933 and Section 
10(b) of the Securities Exchange Act of 1934 and Rule 
10b-5 thereunder in that they have made untrue state- 
ments of material facts and omitted to state material facts 
to investors and prospective investors concerning, among 
other things: the annual rental income to be derived from 
participation in HBK’s rental program; the availability of 
tax benefits flowing from participation in the rental pro- 
gram and the competition to be expected from further 
condominium construction at Pajaro Dunes. 
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